
SONNENSCHEIN CARLIN NATH & ROSENTHAL

8000 SEARS TOWER CHICAGO, ILLINOIS 60606

(312) 676-8000 TELEX 25-3526

res

INTERSTATE COMMERCE COMMISSION

WRITER'S DIRECT LINE

July 5, 1983 (312)876^-8232

Interstate Commerce Commission "6,5
12th Street and Constitution Avenue/ N,W.
Washington, D.C. 20423

Fee
Attention: Room 2303

ICC Wellington, D. C.
Ladies and Gentlemen: \

\

Enclosed is an Assignment and Assumption of Lease dated a.s of
March 26, 1980 (the "Assignment") between William M. Gibbons, ;\as
Trustee of the Property of Chicago, Rock Island and Pacific Rail-
road Company (the "Assignor"), as assignor, and Chicago and
North Western Transportation Company (the "Assignee"), as
assignee.

The Assignment is an assignment of the lessee's rights under
a Lease of Railroad Equipment dated as of October 20, 1975. The
lessor under the Lease remains the same. The Lease was recorded
with the Interstate Commerce Commission under Recordation No. 8184.

Please record the Assignment in the records of the Interstate
Commerce Commission, pursuant to 49 U.S.C. §11303 and the regulations
promulgated thereunder.

The names and addresses of the parties to the Assignment are
as follows:

Assignor: William M. Gibbons, as Trustee of the
Property of Chicago, Rock Island &
Pacific Railroad Company
332 South Michigan Avenue
Chicago, Illinois 60604

Assignee; Chicago and North Western Transportation
Company
One North Western Center
165 North Canal Street -n f-
Chicago, Illinois 60606 £?,
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SONNENSCHEIN CARLIN NATH & ROSENTHAL

Interstate Commerce Commission
Attn: Room 2303
July 5, 1983

Page Two

The equipment covered by the Lease and the Assignment is
described both in Exhibit A to the Assignment, and in Schedule
A to the Lease (a copy of the Lease being attached as Exhibit
B to the Assignment).

Enclosed are two original copies of the Assignment, each
manually executed and acknowledged by .both parties, one of
which is marked "ICC" at the top, and five photocopies of the
Assignment. Once all seven copies are stamped with the appropriate
recordation information, I would appreciate your returning one of
the original copies and all of the photocopies to me at the
letterhead address above.

Enclosed is our check in the amount of $50, payable to the
Commission, in payment of the fee for the recordation of the
Assignment.

Thank you for your help, If there are any questions regarding
the recordation of the Assignment, please call me collect, at
(312) 876-8232.

Very truly yours,

X UHIUU k Ji
Thomas M. Fitzparick

TMF:jec

Enclosures
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LEASE

THIS ASSIGNMENT of lease (the "Assignment") dated as of this 26th

day of March, 1980 by and between William M. Gibbons, as Trustee of

the Property of Chicago, Rock Island and Pacific Railroad Company

(the "Assignor") and Chicago and North Western Transportation Company

(the "Assignee").

W I T H E S S E T H:

WHEREAS, Assignor is the lessee of certain railroad equipment

described in/Sxhibit A ^jBached hereto and made a part hereof (the

"Equipment") ptt-E-stTant to the lease of such railroad equipment dated

October 20, 1975 as amended to date and attached hereto as Exhibit B

(the "Lease") and filed and recorded with the Interstate Commerce

Commission under•Recordation No. 8184, and

WHEREAS, Assignor desires to assign to Assignee and Assignee

desires to accept an assignment from Assignor of all of Assignor's

right, leasehold title and interest under the Lease, subject to the

terms and conditions of this Assignment.

NOW, THEREFORE, in consideration of the mutual promises of

Assignor and Assignee and other good and valuable consideration the

receipt and sufficiency of which is hereby acknowledged, Assignor

and Assignee hereby agree as follows:



1. Assignment. Effective immediately, Assignor hereby assigns,

transfers and sets over unto Assignee all of Assignor's right, title

and interest under the Lease and to the Equipment, subject to the

terms set forth in Section 2 hereof.

This Assignment shall be effective only as to the equipment

described on Exhibit A hereto.

2. Assumption. Assignee hereby accepts the assignment set

forth above and assumes all of the obligations of lessee under the

Lease arising hereafter and agrees to perform and comply with all of

the obligations, covenants and conditions of lessee under the Lease

in accordance with the terms of the Lease, as follows:

Assignee shall be responsible for:

(a) the payment of rent due under the Lease beginning as of the

eighth day following the day on which this Assignment is

given effect by issuance of a service order or directive of

the Interstate Commerce Commission and the Association of

American Railroads, or either of them, authorizing delivery

of the Equipment to Assignee (or the eighth day following

the day on which the rail carrier then authorized to

operate and operating the lines of the Assignor

acknowledges its obligation to deliver Cars to Assignee

pursuant to this Assignment), and
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(b) the performance and compliance with all other terms and

conditions of the Lease.

This Agreement, and Assignee's assumption of the obligations

under the"Lease, shall be effective immediately, in accordance with

the forms hereof, but may be terminated, as provided below, if

(a) Assignor fails to fulfill the terms and conditions of the

Lease Acquisition Proposal dated March 26, 1980, submitted

by Assignee and accepted by Assignor (the "Proposal"); or

(b) any of the conditions set forth below in clauses A through

D is not fulfilled within forty (40) days from the date

hereof.

A. The entry of an order by the United States Court having

jurisdiction over the property of Assignor pursuant to the

Bankruptcy Act (i) approving this Assignment, (ii) confirming that

this Assignment vests in Assignee all of Assignor's right, title and

interest in the Lease and in the Equipment, free and clear of any

and all liens, claims, charges or encumbrances against such

interest, and subject to no obligation or liability of any nature or

description except only those obligations which Assignee expressly

undertakes pursuant to this Assignment, and (iii) approving the

provisions of paragraph L of the Proposal.

-3-



B. The lessor under the Lease and parties having a security

interest in the Lease shall have consented to this Assignment by

execution of the consent appended hereto.

C. Assignee shall have received opinions of counsel

satisfactory to it that the order required by paragraph A above is

enforceable in accordance with its terms and that the consent

required by paragraph B above is the valid and binding obligation of

such lessor; enforceable in accordance with its terms.

D. Assignee shall have received all necessary permits,

licenses and approvals from applicable governmental or public

authorities for the execution and delivery of the Assignment.

If all of the above terms and conditions are not met within said

40-day period, the Assignee or Assignor under the Lease, may

terminate this Agreement upon 10 days prior written notice to the

other party. In such event, Assignee shall reassign the Lease to

Assignor, and Assignor shall assume the obligations under the Lease

as of said date, except as provided below. Also in such event, (i)

Assignee shall be responsible for the delivery of any units of

Equipment which are on Assignee's line (or lines operated by

Assignee) to Assignor's nearest

interchange point as soon as reasonably possible; (ii) Assignee shall

be responsible for Lessor's Rental and Trustee's Rental (as defined

and provided for in the Lease Acquisition Proposal) due under the

Lease as to such units of Equipment until such units of Equipment
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are returned to the interchange point except as to units of

Equipment which are not on lines owned or operated by Assignee at

such date, in which case, Assignee's obligations for such rent will

terminate upon the expiration of said 10-day period; (iii) car hire

shall be for the credit of Assignee until Assignee's obligations for

rent- terminates as to units of Equipment, and car hire for the

period thereafter shall be for the account of Assignor; (iv) the

units of Equipment shall be in the same condition on the date of

expiration of said 10-day period (or with respect to units on lines

owned or operated by Assignee as of the date they are returned) as

when delivered to Assignee, except for ordinary wear and tear and

any repairs made to any unit of Equipment prior to its return; (v)

Assignee shall continue to have the right to set-off the cost of

repairs as to any such units of Equipment performed by Assignee, or

other charges against Assignor in accordance with the Proposal,

against the Trustee's Rental as provided in the Lease Acquisition

Proposal; and (vi) such costs and expenses referred to in (v) above

shall be costs of administration.

Assignee expressly does not assume any liabilities or obligations

arising under or which have accrued in whole or in part pursuant to

the terms of the Lease prior to the times set forth above. Accrued

obligations, prepaid rent and other prepaid items are to be pro rated

as of the rental commencement date between Assignor and Assignee on

a per.diem basis. Assignor's obligation to pay rental as to each

Unit of Equipment shall cease as of the date that Assignee's obliga-

tion to pay rental with respect such Unit of Equipment begins.

-5-



3. Markings. Assignee agrees to restencil and renumber the

Equipment at Assignee's expense to eliminate the reporting marks of

Assignor and Chicago, Rock Island and Pacific Railroad Company as

soon as reasonably possible after the date hereof.

4. Filings. Assignee agrees to make at Assignee's expense

such filing as as may be required, under the Lease and under any

encumbrance on the Lease or the Equipment, to reflect this Assign-

ment and the renumbering of the Equipment. Such filings shall be

made as soon as reasonablyvpossible after the date hereof. Assignee

shall within twenty (20) days after such filings give Lessor and

each party having a security interest in the Lease copies of the

filed documents.

5. Other Obligations. Execution of this Assignment shall not

release Assignor from Assignor's remaining obligations concerning

the Equipment, if any, under the Proposal.

6. Subordination. The Equipment and the Lease, as assigned

hereunder, are expressly subordinated to the rights and remedies of

the Lessor and of the holders of security interests in the Equipment

or Lessor's interest in the Lease.

7. Modification of Lease. The Lease subject to the Lessor's

consent is hereby modified in accordance with Exhibit C hereto.
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IN WITNESS WHEREOF, Assignor and Assignee have caused this

Agreement to be executed on the date first above mentioned.

Witness

ATTEST:

ASSIGNORT\

_. Gibbons, as Trustee of
the Property of Chicago, Rock
Island and Pacific Railroad
Company, and not individually

ASSIGNEE:

CHICAGO AND NORTH WESTERN
TRANSPORTATION COMPANY

Assistant Secretary

-7-



LEASE #46
STATE OF ILLINOIS )

) SS.
COUNTY OF C 0 0 K )

On this g(lffti~ day of nLA^L — ,. 1980, before me personally
appeared William M. Gibbons, to me personally known, who, being by me
duly sworn, says that he is the Trustee of the Property of Chicago,
Rock Island and Pacific Railroad Company, signer and sealer of the
foregoing instrument, and he acknowledged same to be his free act
and deed, as Trustee, before me.

Notary Publ^i

[Notarial Seal]

My Cbmmfssion expires; O cĴ MÂ >̂ I f l9% Z—

STATE O
) SS.

COUNTY OF t&OIU. )

On this 2-̂ ft-v- day of V̂L̂ AAĵ -̂  , 1980, before me personally
appeared "̂ fa-4w\̂  ~fr\. ̂ coĈ v— i to me personally known, who, being
by me duly ̂ isworn,says that he is the Vice President of Chicago and
North Western Transportation Company, that one of the seals affixed
to the foregoing instrument is the corporate seal of said corpora-
tion, that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he acknow-
ledged that the execution of the foregoing instrument was the free
act and deed of said corporation.

'Notary Publ
LX

1-NotaT.ial, Se;al]

.. t ' ! ^

My"'-Commission expires;
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LEASE #46

CONSENT AND LEASE MODIFICATION

The undersigned hereby consents to the Assignment and Assumption

of Lease ("Assignment") of which this Consent forms a part and agrees

that, as to the undersigned, except as to the payment of Rentals and

for Casualty Occurrences prior to the date of Assignee's obligation

therefor, the Assignor thereunder is hereby released of all of

Assignor's obligations under the Lease arising after the date of

said Assignment.

The undersigned hereby acknowledges that:

(1) It has received a copy of the Assignment;

(2) Attached to the Assignment as Exhibit B is a true and

complete copy of the Lease as amended to date;

(3) The Assignee is hereby substituted as the Lessee of

the Lease, on the terms set forth in the Assignment;

(4) With respect to the obligations under the Lease

arising prior to the date of the Assignment, the undersigned

shall have recourse only against the Assignor or parties other

than the Assignee and further waives all recourse against the

Equipment for the correction of any default or item pursuant to

the Lease arising prior to, or as a result of events occur ing

prior to, the date of. the Assignment and hereby waive all rights

to terminate the Lease which may arise as a result of this

Assignment;

-9-



(5) The Assignee shall be permitted to change the

identification numbers and reporting marks on the Equipment

provided that the Assignee promptly notifies the undersigned of

any such change and preserves the markings on, and registration

of, the Equipment disclosing and preserving the security

interest of third parties as presently disclosed; and

(6)- The Lease is hereby modified in accordance with

Exhibit C hereto and the undersigned hereby consents to such

modification.

IN WITNESS WHEREOF, the underigned has caused this consent

to be executed and sealed by its duly authorized officers on

• , 1980.
>

LESSOR:

NORTH AMERICAN CAR CORPORATION

( S E A L )

ATTEST:

Vice! President

Assistant Secretary

-10-



STATE OF

COUNTY OF
) SS

fc/k_day of
x.V-

/ 1980, before me personally
to me personally known, who, being

orn, says that'he is the Û Â  ̂ t̂ -Ĉ L̂̂ - _ of

On this
appeared
by me duly
NORTH AMERICAN CAR CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged that the
execution of the foregoing instrument was the free act and deed of
said corporation.

tary Public (J

[-Notarial Sea:l]

My Commission expires 31 1
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LEASE #46

EXHIBIT A TO ASSIGNMENT

1. Lease: Equipment Lease dated: October 20, 1975

2. Lessee: William M. Gibbons, as Trustee of the Property of
Chicago, Rock Island and Pacific Railroad
Company, and not individually

Lessor: North American Car Corporation

3. Equipment Description:

Number Type Manufacturer Road Nos.

200 Large Covered Hoppers Pullman-Standard Rock 133200-133399

Excepting therefrom the following Units which have suffered a Casualty
Occurrence: 133213, 133347, 133351, 133352, 133369, 133394.
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LEASE AST.lGrM^r "AT.REWKtfr (hereinafter called "Lcnse AsfiiQr.TCnit^^CECOft"

dated as of July 1, 1973 by and between Willia-n H. Gib'xns, Trustee of
j

the Property of Chicago, Kxk Island and-Pacific Railroad Coqxiny (said

Trustee in his capacity as 'trusted/ together with his successora or assigns,,

being hereinafter called "Trustee"), the United States of Arcrica ("Unit~d

States"), represented by the Secretary of Transportation acting through

the" Administrator of the-Federal Railroad Al-ninistrstion or the Ainir.istrctor's

designce ("Airunistratoi:"), and ftjrth fcnerlean Car Corporation ("Lessor").

KiJERErtS, Tjcssor and Trustee have previonuly entered into an Agresnvnt

• ' lhase of Railroad B£uip.:ent dated as o£ Oct. .20,1575 (the BLoas2°),

a copy of svhicb is Ettached hereto as Exhibit A; and

WEREAS,--the Lease was filed ar.d recorded with the Interstate CcxiT»?rce

Cco-.rassion purs'uant to Section 20c of the Interstate Ca^rcrce Act on

• - - *, 1S75 and assigned Rscordation N3. . ; and

VHERSftS, United States and Ttustee_ intend to enter into'a firjsncing

agreement ("Financing Agrecnvjnt") by which the Secretary will guarantee



certain obii^trion.1; of Trustee with rcr,p:-ct to certain Icau'jd raiJrojd

ccniirxTont hc-ing rclvibiliUtod by Trustee (the "Leased fcnjipwnt") which
••' .

is a port of t!fc railroad •-cgulpront closer Ibsd" art, identified in SdvxHule

A to Exhibit A hereof; and '
/ \

VTrlEREAS, in order to cc-c;irc the payment of the obligations contained

in the Financing- Agrec^^nt, execution and delivery of this lease Acsiorv:i?nt
'" / ' ' • • • • - • • • • • • • , - - - , - .

has bsen made 'a. condition precedent to execution of the Financing Arjrccasnt.
N

1KM, THE3EEv>ItSf"in considor«-«tion of the premises and the nrjtual co-.'encjn

. and,prcai^es. herein contained, the parties hereto agree as followe:

1. Trustee hereby assigns to United States for security purposes the

entire leasehold interest in the Leased Equipment described in WhiW«- n ^
, I

.hereto .and made a cert hereof.

2. The tern of this Lease Assicjnrx'nt shull con^nce forthwith-and

shall continue as to each ite"n of Leased Bruipcrcnt aTtil the Lease or the

Financing Agreo.Tont is terminated, whichever is earlier,

3. Except as provided in "p5f^graphs 5, 6, .7, and 8 hereof, this Lease

Assiga-n?nt is subject to all of the terr^ and conditions of the Lease.

Trustee shall duly and punctually perform, when due, all of the agrec^nts

and obligations under or pursuant to the Lease. This Lease Assi^or^nt

not relieve Trustee fro.?, any of these obligations under the Lease.

4. So long as Trustee shall have the right to possession of the Leased

>t in accordance with the Lease and the Financing Agrea-nsnt, he

shall be entitled, as against the Unite:! States, to nonage, operate, use,

enjoy and be. suffered "and permitted to re-iain in the actual and undisturbed

possession of the Leased.Ujjipocnt, to receive, take and use all rents,



incomer., issues, tolls, profits and proceeds thereof and to exercise any

renewal or purchase* options. ' , •

5. If an event of default shall occur under the Lô se of which Lessor
• -i f -.,..;.,,.-.•_ ;,. . . ' .

has actual knowledge, the Lessor shall promptly rotify the AiTuhistrator "

in writing of such event; then' the Aiiunistrator shall at the /Aninistrator's

sole option be entitled to ana shall succeed to all the right, title and

interest of the leasehold interest" in' any "of such Leased Equiprcnt-, described ... ,

in Exhibit B, as the Ai-ninistrator may designate in writing to the Lessor

not nore than sixty days after notice of such event of default given by

the 'Lessor",' 'arid by such designation the Administrator shall assure all the

Lease obligations, relative to any such leased Equipment, accruing subsocuent

to receipt by the Administrator of such notice given by the Lessor. Jtot-

wTthstanding.-thc Administrator's right to possession and assumption set

forth in paragraph 6 hereof, if the Administrator fails to assume the Lease

obligations within sixty days after receiving Lessor's notice of an event

of default, the Lessor shall ba free to exercise any and all of its readies

under the Lease. In addition, during the aforesaid sixty «2iy period the

Lessor shall have the right to exercise "all its rights under the Lease,

including, but not linuted bo, the right to require the'Orwstes to ?.cci

assemble and store the" Leased Er/jintrcnt in the ranner specified .in. the .

Lease, except that the Lessor shall take no action that would impair the

rights of the Administrator hereunder;

6. If an event of default (other than a default under the Lease)

shall occur under the Financing Agreement: and notice of such event shell

i
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have been furnished to the Lessor, then the Administrator shall at the

Administrator's sole option be entitled to and shall succeed to all the

right, title and .interest^of.the leasehold^interest.in .any of such Leased .

Equipment, described in Exhibit B, as the Administrator may designate in

writing to the Lessor not more than sixty days after notice of such event

of default to the Lessor, and by such designation the Administrator shall

• assume all the Lease obligations, "relative to any such Leased Equipment,'

accruing subsequent to the date of such notice.

7» In the event that the Administrator exercises the Administrator's

ŵ ,. ,op.t-ionSvrpursuan-t-;to~-paragEaphs >5 or-*6- hereof -,- then-the "Administrator*'is ' "•" ""

right to possession and use of any equipment under this Lease Assignment

. shall not be affected by any rights (including rights protected under

Section.77(j) of the Bankruptcy Act) which the Lessor might have by

virtue of a default by the Trustee on any of the Trustee's obligations

under the Lease, and the Administrator (or the Administrator's approved

sublessees) shall have the right to possess and use or to continue to

possess and use such equipment provided ail obligations, including but

net iiinited to maintenance obligations and the obligation to make l^ase

payments (prorated for the, actual number of cars that the Administrator

...„„,. BQSsesses) under,, the-Lease, with respect toj.equipment- which—the Administrator

possesses) are fully satisfied as they become due.

8. Notwithstanding any terms or conditions of the Lease, the Admin-

istrator shall have the right to sublease such equipment as the Admin-

istrator takes possession of pursuant to paragraphs 5 and 6 hereof so

long as the ultimate use of the equipment is by a railroad company

operating in interstate or intrastate commerce within .the United States,

provided the Administrator remains fully liable to the~"Lessdr under the ,

Lease.



* .
9. The /Aninistratoc's rights granted under this lease Assignment

• . , , _ • • . * • ' . " * " . *

arc subject,te the requirement that the exercise o£ any such rights f.hall

not result in any loos of or recapture of! Investment Tax Credit with r'espcct

to the Leased Equipment. Notwithstanding the latter provision, the 7vi-ain-

istrator shall have the right in the Administrator's sole discretion to-

take the assignment of the Lease if, concurrently 'with "such assigrnient* -

the /viivinistrator agrees in writing to indemnify and hold the Lessor harmless

against any such loss or recapture of the Investment Tax Credit. .

10. This linse KssIgnrSent' shall be binding upon and. shall^nure^ tov
»

the benefit of the parties hereto and their respective successors and assigns

and this Lease Assiga-rcnt may not be nodificd unless such notification

\. is consented to by the Administrator...in v/riting. •

IN TOT.^ESS \vl£RKF, Trustee, United States and Lessor, pursuant to i

proper authority, have caused these presents to b? signed in their respective

- •x̂ TTaSes-̂ nd:their respective seals to be hereunto affixed, duly attested,

of the day and year first above written. * -̂ ~̂  ^
'

î l̂sî SS"̂
Pacific Railroad Caoany

United States of Africa
by the t.Secretary of Transportation
Acting through
The Aininistrator of the
Federal Railroad Administration

clh



;••" -^,-f

CP IM-ISMS )
• '• . *

COUNT* OF COOK >

that he

Pacific Railed Cot̂ ny, ar«3 he

as his free act and deed. ,

that he executed said instrun,nt
. . . . .

(SEAL)

My Gcnmission

DISTRICT OF )
) SS.
) • • • . .

I, ' ' ""; a notary pjblic in and

for the District of Colin-Ma, DO HEREBY CERTIFY that
, personally known'*' ;> roe to be the Administrator

of the Federal Railxbid Aftainistration, and,personally 'known to ms to be-' • - . * - -i ; .; •_ ,

the sarre person whose naia is subscribsd to the foregoing instrun^snt as

such AOministrator, appoared before TC this day in person, and, being by

me duly sworn, said and acknowledged that he is the Administrator of the

Federal Railroad Administration, that he signed, affixed thereto the seal
*and delivered said instrment as Aifinistrator of the Federal Railroad

^drtunistration on behalf of the United States of ,\Tcrica, pursuant to authority



• . ' ' Q . v /(9{ yj as hi5 free and^^^r^rrsrr--^>*r:,;
•^^-¥-^-^^t?5^"^^^^thrssrsc•ai-a.u-»-,*~tn~.~..7 ..,... ;
soal o£ the FcOcral Koilr^a ;̂ inis«ation. . ,. ...

un^^a^udasoatMs.^vof
. .

\

CSEAIJ

hiy Commission Expires: -

STATS O? ILL^JDIS ) •"
} SS.

of said corporation.

(SEMJ
•" :•"•".- • - • - - • • ' • • • " .
My Ocrivaission Expires:

/2/'(Aji^ $• o6^&<s<^-
~ i b t a r y P-blic^



EXHIBIT B

. ' . . , . ' . ' LEASE OF RAILROAD EQUIPMENT,

THIS LEASE OF RAILROAD EQUIPMENT dated as of October 20, 1975
1975 between NORTH AMERICAN CAR CORPORATION, a Delaware corporation,
(hereinafter1 called ̂ LessorTand WlLLlAlTtt: RIBBONS/-trustee
of the property of Chicago, Rock Island and Pacific Railroad Cor.pany,
a Delaware corporation , Debtor (hereinafter called "Lessee").

W I T N E S S E D H :

WHEREAS, Lessor desires to lease the railroad equipment (here-
inafter collectively called the "Units" and hereinafter individually
called "Unit") described in Schedule A attached hereto to Lessee
for the rentals and on the terms and conditions herein set forth;
a n d : . - • . ' . - ' •

•. •' • " . ' . " "
WHEREAS, Lessee desires to lease the Units from Lessor for

the rentals and on the terms and the conditions hereinafter pro- -
vided; . , . . •

NOW, THEREFORE, in consideration of the premises and of the
rentals to be paid and the covenants and agreements hereinafter
mentioned to be kept and performed by Lessee, the parties hereto
.agree'as follows: •

1. NET LEASE. This Lease is a net lease and the Lessee
" ~sh~a"ri'"not~ be - en tit i ed ••- to -any- •abatement-' of- r en t > - r ed-us t-ioii> .ther eof ...
or set-off against rent, including, but not limited to, abatements,
reductions or set-offs due or alleged to be due to, or by reason o.?,
any past, present or future claims of the Lessee against the Lessor
under this Lease or otherwise; nor, except as otherwise expressly
provided herein, shall this Lease terminate, or the respective obli-
gations,, .Qf. the .Lessoraor the Lessee be otherwise affected, by reason
of any defect in or damage to or loss of possession' or loss of use'
of or destruction of all or any of the Units frora whatsoever cause,
the prohibition of or other restriction against the.Lessee's use
of. all or any of the Units, the interference with such use by any
personvor entity, the invalidity or unenforceability or lack of due
authorization of this Lease or lack of right, power or authority of

-the-Lessor to enter into this Lease, or by reason.of any failure by. _
the Lessor to perform any of its obligations herein contained, or
for any other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding, it being
the intention of the parties hereto that the rents and other a.-r.ountn
payable by the Lessee hereunder shall continue to be payable in all
events in the mannar and at the tines herein provided unless the

"̂ obligations7 to pay the" sane' shall be terminated pursuant to the ex- >
"press provisions of this Lease. To .the extent permitted by
applicable law, the Lessee hereby waives any and all rights which
it may now have or which at any time hereafter may be conferred upon
it, by statute or otherwise, to terminate, cancel, quit or surrender



the lease of any of the Units except in accordance with the express
terms hereof. Each rental or other payment made by the Lessee
hereunder shall be final and the Lessee shall not seek to recover all
or any part of•such payment from the Lessor for any reason whatsoever.

. ,».. -»

%

2. DELIVERY AND ACCEPTANCE'OF UNITS. The Lessor shall cause
each Unit to be painted in accordance with the specifications of
the Lessee and to be delivered to the Lessee at Butler, Pennsylvania.

r-~ Upon* sticivde live ryv the Lessee will., forthwitĥ  cause, an employee
' . of the Lessee to inspect the same, and if such Unit is found to ~

be acceptable, to accept delivery of such Unit and execute and
deliver to the Lessor, a certificate of^acceptance (hereinafter

•* called the Certificate of Acceptance) in the form set forth in •
Schedule B attached hereto, stating that such Unit has been

„*, -inspected .and accepted on behalf of the Lessee', on the date of
.__such Certificate of Acceptance and" is marked "in accordance with --•• - • •
. ; Section 5 hereof, whereupon such Unit shall be deemed to have
'•been «_alivered to and accepted by the Lessee and shall be subject • •
V ..thereafter to all the terms and conditions of this Lease.

- -,. 3. J - RENTALS., The Lessee agrees to pay to Lessor in cash for
.the term of this Lease, a monthly rental" per" Unit, that-shai-i-be -•- •--'
equal to 1.120948% of the Equipment Cost per Unit specified in
Schedule A hereto and that shall be payable in .advance or. the first
day of each month during the term of this Lease. Such monthly rental
shall begin to accrue on the Average Date of Acceptance, as defined •

• in Section 4 hereof and shall continue until the encj of the tern of the
*•; - -Prorati0ns.-§-ha-li--be""-nvade. ..wi.th.vresp.esJ:. ,tp. any.periods , that

are less than a full month. s

All payments shall be made to Lessor at the office of
Lessor at 222 South Riverside Plaza, Chicago, Illinois 6060S or •
such other place or places as may be designated in writing by the

• Lessor. . . . _ • . "

4. TERM OF LEASE. The terra of this Lease as to each Unit
•shall commence on the date of delivery to Lessee specified in the
_Certificate of Acceptance for such Unit and, subject to the provi-
sions of Sections .7, 11 and 14 hereof, shall terminate on the cay

; - before- the -fifteenth- anniversary of. the. Ayerage Date of Acceptance
as hereinafter defined. ' • • '• • • ', • .'".'''•'

Unless otherwise agreed between Lessor and Lessee, this
Lease shall not be effective as to any Units not delivered and
accepted"on or"before TDecieniber 3-1, 1975-- ("Gut-Off< Eate"L.

- 2 -



;.,i.'...:-. .. For the .purposes~of- this Lease -, the "Average -Date of • >
.' .'Acceptance" shall be a date determined as follows: the number of
* ^ nits accepted-by Lessee on each date of acceptance on or prior

to the Cut-off Date, shall in each case be multiplied by the
number of days elapsed from the date of the acceptance of the first
Unit accepted to the Cut-off Date; the products so obtained shall
be added together and divided by the total number of Units accepted

1 ~on"bir p'rior ' to 'the' Cut-off Date orf"which'any o"f the Units were
. accepted; and the quotient so obtained (rounded out to the nearest
whole number) will be the number of days elapsed subsequent to the
date of the acceptance of the first Unit to and including the date
which is the Average Date of Acceptance.

" 5l ' IDENTIFICATION MAP.KS. The Lessee will cause the Units to
be Tcept nunbered with the identifying numbers set forth in Schedule j
A hereto and will maintain plainly, distinctly, permanently and . |
conspicuously by *a plate or'.stencil on each side of such Units, in lettcrr

i not less than one inch in height, the words "Ownership Subject to a =
r- • Security Agreement filed under the Interstate Commerce Act, Section i
•~>r~ -20C"-or- other- appropriatewords-designated "by the "Lessor,1 with" ' }

appropriate changes thereof and additions thereto as from time to j
.time may be required by law or reasonably requested in order to ;
protect the title of the Lessor or any owner of such Unit and the j

- :. rights of the Lessor under this Lease. The Lessee will not place '
x"**; any such Unit in operation or exercise any control or dominion over

the sane until _sjucji worlds ,shall.,haye,.been so marked on, both-sides-^- ~ i
""•tfierebf arid will replace promptly any such words which nay be j

:-.-..> : —v»j" :'

removed, defaced-or destroyed. The Lessee will not change or
. permit to be changed the identifying number of any Unit except in
accordance with a statement of new numbers to be substituted there-
for, which statement shall previously have been filed with and
^approved by the Lessor and filed, recorded and deposited by the
" seê  in- all- .public-, offices - where* such- filing >—recorda'tibn' or"
deposit shall then be reasonably required or reasonably deemed

I •. appropriate by Lessor.
' *

j ' Except as provided in the immediately preceding paragraph,
; the Lessee will not allow the name of any person, association or
I • -corporation to be placed on any Unit as designation that .might be
..--.--.,-..- interpreted-as a' claim of : owner ship ~, 'provided, "however, that the

Lessee may allow the Units to be lettered with the names or initials
or other insignia customarily used by the Lessee on railroad equip-
ment used by it if of the same or a similar type for .convenience

i of identification of its right to use the Units as permitted under
I this Lease. . ' • .

- 3 -
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*.to be borne by--the LesseV under this, Lcas.̂ .aje, exclusive of all
v present and future-taxes, assessments, fees, duties and charges,
•'• (hereinafter called "Inposts"), levied and imposed by the United
"* States, or any state, governmental unit, agency, instrumentality or
other taxing jurisdiction:.^ ... , vr-V ̂  ,, , * .1 -: ̂

(i) with respect to this Lease; o S — ^- r , :;-;:
. „. .-,. —., • -_,.. ,ra ,> .;'-,. .... i.,._.... , j~_,*U , _,,„>,„„ .-.̂.i,-̂ .̂̂;:,-: Ai.. ..̂ .̂ V̂J iJV«-" "•' • '.-•„.. -.1 '"'. ..",..

•, - (ii) upon any Unit or Units or any interest of ,
the Lessor, any owner of any Units, or the Lessee therein:

• . (iii) upon or on account of the sale, purchase,
- lease, transfer, ownership, possession, use, operation,

=-—"••"'"' maintenance., registration,_.delivery;_or..yeturn.of ._the . ^
Unit or Units to or by the Lessor or the Lessee; or - *- -•-

. '-}• :.. - (iv) on account of or ..measured by the earnings or ;

gross receipts arising from the ownership, lease, possession
, " or use of the Unit or Units, or the value added thereto,

t .j>ther.Ithan taxes .imposed on or measured by the net income
of'the Lessor except" any" "such" riet* income "tax "which" irs" in—-"—•".'*-r--'

• . substitution for, or relieves the Lessee from the payment
. " . 'of; any tax or other charge which the Lessee would othe'r-
.. . wise be obligated to bear under chis Section.

'•\ The Lessee shall bear the burden and make timely remittances to
—-appropriate- tax, collectors, of ;all̂ su.chmlmpps,t.s.,,and file timelŷ , .

with" each appropriate taxing jurisdiction, all returns, statements
and reports legally required with respect thereto, and shall bear

. the "burden of and remit any interest, fines end penalties exacted
because of the Lessee's failure to. discharge timely the Lessee's
obligations hereunder. In addition, the Lessee shall indemnify and
hold the Lessor harmless from all taxes imposed under the laws of

•~*'*t̂ ê Uni~teW'"trt:at%ŝ C'r~!*an̂ ^ ^
mentality or taxing jurisdiction incurred by the Lessor by virtue

. of the Lessee's payment of any such Imposts, fines, interest,
penalties or charges. •

The Lessee- shall not be required to remit to any taxing
...-:.jurisdiction.,. anyA Impjs.st,̂  whenaremittance nay not legally be with-
held, if and so long as the Lessee shall' in" good faith; with due* "'

' diligence, and by appropriate judicial or administrative proceedings,
contest the validity, applicability, or amount thereof; provided,
however, no Impost shall be judicially or administratively contested
without the prior concurrence of the Lessor, which concurrence shall
not unreasonably be withheld. •

The Lessee shall, whenever requested by the Lessor, submit
to the Lessor copies of returns, statements, reports, billings, and
remittances, or furnish other evidence satisfactory to the Lessor
of the Lessee's performance of its duties under this Section. The
Lessee shall also furnish, promptly upon request, such data re-

^lating to any Unit or Units as the Lessor reasonably may require
r to^permit" th¥*L"ess'o"rls" compliance with the requirements of any-
"taxing jurisdiction. • ' ;



from performing in its own name cne uuuxe» a
"l>y thisSection;; the" Lessor ̂ hereby authorizes .the..Lessee, to act . .
in the name and on behalf of the Lessor; provided, however, that the
-Lessee shall indemnify and hold the Lessor harmless from and against
any and all claims, costs, expenses, damages, losses and liabilities
incurred in connection therewith as a result ofi, or incident to any
action by the Lessee pursuant to this authorization. In the event
that,̂  during , the .terziL of: this Lease,.Lessee becomes liable for the
payment of any Impost, pursuant to this "SecftibnY such liability' '• ":

shall continue notwithstanding the termination of this Lease, until
all such Imposts are paid by Lessee.

7. PAYMENT FOR CASUALTY OCCURRENCES. VThenever any Unit shall
"be"or become"" worrt" outj'̂ iost,' stolen,^destroyed .O,r ,, irreparably .damag.ed
or permanently rendered unfit from any cause whatsoever, or taken or
requisitioned by condemnation or otherwise (such occurrences being
hereinafter called -"Casualty-Occurrences") during the term of this

. , Lease, the Lessee shall, xvithin 7 days after it shall have been rea;
, . ably determined that such Unit has suffered a Casualty Occurrence,

,..-_-..,- .._._.._-.,-notifŷ 4:he,,L£ss,or, with respect thereto. On the rental payment cute rex
* . succeeding such" no€iceY the Lessee'v~sh'aTl pay to the Lessor an amount- -

.•equal to the accrued rental for such Unit to such rental payment date
. ' plus a" sura equal to the higher of: (1) Casualty Value of such

Unit as .of such rental payment date in accordance with the schedule
set out below or (2) the amount for such Unit (hereinafter called

". %; the "AAR Settlement Value"), that is determined in accordance with
* " "" "" "J*t?i" "the" •then-̂ current -Gode-o-f- Rui-es • Gov1erning,J,the_,.Ŝ e;ttlement, f:qr Destroyed

• or-Damaged Cars adopted by the Association of American Railroads""
- (regardless of- the inapplicability of such rules due to loss or

-. . destruction on the lines of Lessee). Upon the making of such —
payment by .the Lessee in respect of any Unit, the rental for such

-.Unit shall cease to accrue as of the date of such payment, the
.,,̂  _^ ^ ^ " ' ̂  • term qf_this Lease as to such Unit shall terminate and title

.'. . .'"" to" such Uni€""sh"al"l" ̂e&£in~&r"'&&̂ ê or---&r ••-•any-*'Q\in&r.*.of. such..Unit..',. ._
Whenever any Unit shall suffer a Casualty Occurrence after tor-

. - mination of this Lease and before such Unit shall have been re-
turned in the manner provided in Section 15 hereof, the Lessae shall,
promptly after it shall be determined that such Unit has suffered
a Casualty Occurrence, notify the Lessor with respect thereto and

-•--•r=. =•..--•-̂ —;-.-pay--to the..Less.or .an amount .egvtal Jto, the higher" of either the
: ' Casualty Value of such Unit or the'AlvR ̂ Se'ttlehish't Value"'of'~s\icK" ;""" '"•-
I .. Unit as of the rental payment date next preceding such Casualty

Occurrence. Upon the making of all such payments required of the
Lessee in respect of any Unit, title to such Unit shall remain in
the Lessor or any owner of such Unit. • .

"" "If "tessor shall seir any-Unit,- that-has- suffered a Casualty
Occurrence, after Lessee shall have paid the higher of either the
Casualty Value or the AAR Settlement Value of such Unit to Lessor,
theh Lessee shall be entitled to an amount, that is equal to the
net proceeds of such sale (after deducting all expenses in
connection therewith) , to the extent that such amount does not
exceed the.higher of either the Casualty Value or AAR Settlement
Value of such Unit. - . - .

The Casualty Value of each Unit as of any rental payment date
! • for any Unit shall be that percentage of the Equipment Cost per
! Unit, as is set forth in the following schedule opposite the rental

payment date with respect to'such Unit:

• '' _ c _• - • • • • . ̂  ' '



.. • Except as hereinabove in this Section provided, the
( "7 'Lessee shall not be released from its obligations hereundcr in

the event of, and shall bear the risk of, any Casualty Occurrence "
to any Unit after delivery to and acceptance thereof by the Lessee
hereunder.

Any damage payments from other parties, any condemnation
payments-and any net insurance proceeds in respect of insurance
carried by or on behalf of the Lessee, received by the Lessor in
respect of Units suffering a Casualty Occurrence shall be deducted
from the ajnounts payable by the Lessee to the Lessor in respect
of Casualty Occurrences pursuant to this Section. The excess of
such condemnation-.payments, damage payments and net-insurance proceeds,
if any,.after deduction of payments received from the Lessee in
respect of-Casualty Occurrences, shall belong to the Lessor.

A
The Lessee will ./at all times while this

Lease _ is in ef fec_t, at its own expense, cause to be carried ..
'and ~ mVi"n'taiha<f '*wTthr a' 'reputable- ̂surer -or -insurers property" '
insurance in respect of -.the Units at the time subject hereto, .
and'public liability insurance, in amounts and against risks
customarily .n'sured against by railroad companies in respect
of similar equipment owned or operated by them and the benefits
thereof shall be payable to Lessor and Lessee, as their interes
may. ••. appear,., „ Lessee will deliver certificates with respect to
any insurance effected or in force' in* accdr'darice with the pro-
visions of this paragraph and will cause such certificates to b
endorsed so as to obligate the "insurers thereunder to notify
Lessor at least 30 days in advance of any pending cancelation
or material modification. All insurance proceeds received by
•.the Lessor in respect of any uViit not suffering e7=ê rrHX?y~!f--'-:: .̂/

shall be paid to thi Lessee upon proof satisfactory
such Unit in respect of which
fully repaired.

ts

to the Lessor that any damage
such proceeds were paid has bee

9. REPORTS. On or before March 31st in each year, commencing
with the year 1977, the Lessee will furnish to the Lessor, in such
number of counterparts or copies as may reasonably be reauested, a
certificate of a responsible officer of the Lessee, dated as of the
preceding December 31st, (i) showing the amount, description and
numbers of all Units then.'subject to this Lease, the amount,
description and numbers of all Units that may have suffered a Casual
Occurrence during the 12-month period ending on such December 31st
such other information regarding the condition and "state of reoair

K 1\ • i ... . *•

<

t\rJ
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periodj _
or replaced. The Lessor shall have the right at its sole cost, risk
and expense, by its agents, but shall not be under any obligation
-and shall not incur any liability or obligation by reason of its
failure, to inspect the Units and the records of the Lessee with

- respect ..thereto at such reasonable times as the Lessor may request
during the continuance of this Lease-.v,.u

r-• '•'.-' The Lessee will also furnish to the Lessor; (i) within
90 days after the close of each fiscal year of the Lessee, a con-
solidated balance sheet of .the Railroad and its consolidated,
•subsidiaries as of the close of such fiscal year, together with

r ifche" reletted-^eonsolidated statements of income and of surplus for
such'fiscal year, all in reasonabler detail-and. .cer.tif ied by a
.recognized national firm of independent public accountants, and

1 from tine to time such other information as the Lessor
reasonably request; ••.t — C

16 blSCLAIMSR-OF-V:ARRAW.T.I£S: , COMPLIANCE WITH LAWS, RULES

-
'*

'AND REGULATIONS; I-'AINTENANCE: ItNDEMMIFICATION';-RS?R55-5N:-TAT-IO:-:5. . .. .
--AND WARRANTIES. THE LESSOR MAKES NO WARRANT* OR REPRESENTATION,
.EITHER EXPRESS OR IMPLIED, AS TO THE DESIGN OR CONDITION OF, OR.

• AS TO THE QUALITY OF THE MATERIAL,. EQUIPMENT OR WORKMANSHIP IK,
THE UNITS DELIVERED TO THE LESSEE HEREUNDER, A-JD THE LESSOR KAXSS

-̂ 0- WARRANTY. OF MERCHANTABILITY OR FITNESS OF THE UNITS FOR ANY
'"PARTICULAR PURPOSE* OR" AS' TO" ̂TS-'T-I-TLE, , TO.. THE .UNITS OR AMY COMPOXEIiT
-TTHEREOF, OR LESSEE'S RIGHT TO QUIET ENJOYMENT THEREOF, - OPr AMY OTKER-
>5ATTER WHATSOEVER, IT BEING AGREED THAT ALL SUCH RISKS, AS BETr.-;EE?I
THE LESSOR AND THE LESSEE, ARE TO BE BORNE BY THE LESSEE: but the
Lessor hereby irrevocably appoints and constitutes the Lessee its
agent and attorney-in-fact, during the term of this Lease so "long
!as "aft '•'•EveTrtr-o-f' -Default-shall, not have occurred and be continuing,
to assert and enforce from time '"to " time-, -i-n the name of ..and for

t the account of the Lessor and/or the Lessee, as their interests'" '
may appear, at the Lessee's sole cost and expense, whatever clain-.s
*and^ rights the Lessor may have against the manufacturer of tha
Units or of. the components thereof. The Lessor shall have no

: .responsibility or liability to the Lessee or any other person with
^respect to any " of the- following.:. . (i) any liability, loss or damage
-̂ caused or alleged to be caused directly or indirectly by any. Units
or by any inadequacy thereof or deficiency or defect therein or by

^ 8-
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any other circumstances in connection therewith; (ii) the use,
operation or performance of any Units or any risks relating therc-

• to; (iii) any interruption of service, loss of* business or anticipated
profits or consequential damages; or (iv) the delivery, operation,
servicing,, maintenance, repair, improvement or replacement of any
Units. 'The Lessees acceptance of delivery 'of 'the Units ̂ as set forth
in Section. 2 is conclusive evidence as between the Lessee and the
Lessor that all Units are in all the foregoing respects satisfactorv
to the Lessee, and the Lessee will not assert any claim of any nature
whatsoever against the Lessor based on any of the foregoing matters.

The L.e_ss.e,e..Agrees, for the benefit .of-».the,. Lessor, to. com-
ply in all respects with all laws of the jurisdictions in which
operations involving any Unit subject to this Lease may extend,
with the Interchange Rules of the Association of American Railroads,
if applicable, and with all lawful rules of the Department of Trans-
portation, and the Interstate Commerce Commission, if applicable,
and any other legislative, executive, administrative or judicial
jjjody-or -of-ficer- e-xe-rci-sing a-ny power or- jurisdiction ove'r any such-
Unit, to the extent such laws and rules affect the operation or
use of such Unit; and the Lessee shall and does hereby indemnify
the' Lessor and agrees to hold the Lessor harmless from and against

• any and all liability that may arise from any infringement or
violation of any such laws or rules by the Lessee, i.ts employees
or sny other persons. In the event that., such laws or rules
require''the "alteration 'of" any Unit or" in case any equipment" or
appliance on any such Unit shall be required to be changed or replaced,
or, in case any additional.or other equipment or appliance is required
to be installed on such Unit in order to. comply with such laws and
rules, the Lessee agrees to make such alterations, changes, additions,
and replacements at its own expense and to use, maintain and operate
such Unit in full compliance with such laws and rules so long as
such Unit is subject to this Lease; provided, hox-rever, that the
Lessee may, in good faith, contest the validity or application of
any such law or rule in any reasonable manner which does not, in
the opinion of the Lessor, adversely affect the property or rights
of the Lessor hereunder.

. . The Lessee agrees that, at its own cost and expense, it
will maintain and keep each Unit (including any parts installed on
or replacements made to any Unit and considered in accession thereto
as hereinbelow provided) which is subject to this Lease in good
order, first class condition and repair, suitable for use in unre-
stricted interchange and each Unit shall be returned to Lessor at
the termination of the Lease in such condition, reasonable wear
and tear excepted. Said maintenance shall include, but not be
limited to the application and maintenance of an interior lining in
the Units in condition appropriate for the service to which the Units
may be assigned, including corrosive material service if the Units are
.assigned to such service, it being understood that Lessee shall,
at its expense, cause the.Units to be appropriately lined prior to

- 9 -
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being used in corrosive material service, and that^Lessee shall,
at its expense, repaint the Units at least once during the term of
-this-Leasê -'.upon -the-written-request .of Lessor,, unless Lessee .can .
demonstrate that such request by Lessor is clearly unreasonable.
Except for alterations or changes required by law. Lessee shall
not, without the prior written approval of Lessor, effect any
permanent structual change in the design, construction or
body of the Units or appurtenances thereto. . .-, -

-•=r"~

l..all; parts -.
installed on or replacements made to any Unit shall be considered
accessions to such Unit and, without cost or expense to the Lessor,
.there shall immediately be vested in the Lessor the same interests
. in such accessions as the interests of the Lessor in such Unit.
...The Lessee may make alterations or modifications to any Unit so

_;''..long as they do not affect the value of such Unit adversely.

* ' . ' • • » ."• The Lessee agrees to indemnify and save harmless the
Lessor against any charge, claim, damage, injury, expense, loss or
liability (including but. not .limited to strict liability imposed by
'statute or rule of law, counsel fees and expenses, ^.atent liabili-
ties, penalties and interest) which the Lessor may incur in any

~̂?.jnanner~ by—reason.,of̂ enter-ing.-into .or. performing,,th,is., Le,a.s.&, or... any„ ...
.^ of the instruments or agreements referred to herein or contemplated

hereby or the ownership of, or which may arise in any manner out r
or as the result of the acquisition, purchase, .use, operation, r' _v
tion, delivery, rejection, storage or return of, any Unit while\ - - .
'subject to this Lease or until no longer in the possession of or

• stored by the Lessee in accordance with the terms hereof, whicheve-
V*'̂ is 'Icitê r', "arid" t'o~"ihdemnifyr"and~savej~harml'es"s••the1"Lessor^-against- any-' -•

charge, claim, damage, injury, expense, loss or liability (including .
but not limited to strict liability imposed by statute or rule of
law, counsel fees and expenses) on account of any accident in con-
nection with the operation, use, condition, possession or storage
-of any Unit resulting in damage to property, or injury to or death

.V-.of-JM1X. Pe?.son...̂ ĥe__ijjdeimities.i.containedmin_ this paragraph shall,
survive payment of ail other obligations* under' this Lease" and the'
termination of this Lease.

The Lessee represents and warrants to ajid for the benefit
of the Lessor that:

.-, Lessee-'has'.-been-- dul-y~appoin.ted.-~as. Trustee; of, the property,
of the CHacago, Rock Island and Pacific Railroad Company ("Railroad")
by an order of the United States District Court for the Northern
District of Illinois, Eastern Division, the appointment of said
Trustee has been duly ratified by an order of the Interstate Com-
merce Commission; and said Trustee is duly vested with the title
to the properties of the Railroad and has the power and authority
to carry'on its'business; "(ii)' The"exe'cuti~on and" delivery of- this- - • - -
Lease by Lessee and the compliance by Lessee with the provisions
hereof have been duly authorized by an order of said Court; and
this Lease is legal, valid, binding and enforceable against Lessee
in accordance with its terns;

- 10 -



)-̂ .*the—rights, .of, Lessor as. hereinws.ejt_fo,rjt.h,.are; freeand
' clear of the lien, charge or security interest created "by any
.mortgage, security agreement or other instrument binding upon the
Railroad or Lessee; (iv) except for the authorization of the
United States District Court for the Northern District of Illinois,
Eastern Division, of the execution and delivery of this Lease by ~

' the Lessee, no governmental authorizations, approvals or exemptions
* ar1̂ r̂ fuiTca'l>yv't̂ ^ this • t

 :

Lease or for the validity and enforceability hereof or for the
leasing of the Units hereunder, for the rentals and for the other —
terms and conditions herein provided; or, if any such authorizations
are required, they have been obtained and, if any such authorization
shall hereinafter be required, they -will be promptly obtained;
(v), •, no litigation, or administrative, proceedings are pending or,
to the knowledge of Lessee, are threatened against Lessee, the
adverse determination of which would affect the validity of this
Lease or the._right of Lessor to enforce the provisions hereof;
and (vi) obligations to make'rental and-other payments under—. —_;r-i.
this Lease shall constitute expenses of administration of Lessee,
payable on a parity with other equipment obligations theretofore

"~br~*th'er"eaaft'er":avs"suined- or •incurred*-by 'Lessee" and^= upon -oecur.r.ence.r.-.... .̂
of "an Event of Default under this Lease, any claim for damages or
expenses will constitute an expense of administration of Lessee.

•'j . Lessee .hereby delivers to Lessor a written opinion of couni
.for.̂ thet-:Lessee.,l,who,.. is..̂ î.s..f̂ <i%ô t̂ô ê̂ essor_, addressed to the
Lessor, to the effect set forth in cl̂ usV'Tir\tHrough""~(viT*'b"f -•--'-
the immediately preceding paragraph. • •

11. DEFAULT. If, during the continuance of this Lease,
one or more of the following events (herein sometimes called
Events of Default) shall occur:

A. The Lessee shall default in the payment of
T'̂ "̂ "!any~part;-:of- the-" rental-provided- for- in-Section-3~or-:14-• .

hereof, any payment provided for in Section 7 hereof
« or any other payments provided for in this Lease or

Lease; or
'***-, B. The Lessee shall make or permit any assignment
or transfer of this Lease or any use of any of the Units

"•— -otherwise- than as permitted, by .Section. 3,3. hereof ;„or
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.•.-.,-0.C7
C. The Lessee shall default in the observance or

performance of any other . of the covenants, conditions and
agreements on the part of the Lessee contained herein and
such default shall continue for 30 days after written
notice from the Lessor to the Lessee specifying the default
" iK ^ th'a'̂ 'th'e"

D. Any representation or warranty made by the Lessee "
herein or by Lessee in any document or certificate furnished

. ..- the Lessor in connection herewith or pursuant hereto shall
' v- prove to be incorrect as of 'the time when made; or ' .

. E. The order dated November 3', t 1975 of the United >

.States District Court for the Northern District of Illinois/ -"
Eastern Division, in the pending proceedings for the reorcjtin-

. ization of the Railroad, authorizing the execution and deliver-.
of this .Lease by Lessee and .the undertaking of Lessee of the '••'
obligations, . duties and liabilities under this Lease shall bt

'̂'"'̂ "Te"v<5"f"sS:d î 'ino'di f ied-r^araended- -or- -supe-r seded-ih- any- -re-s5.pac-t- .v.-jî ea -
' might adversely affect any of the rights, powers, . privileges

: and remedies of the Lessor under this Lease or of any assicr.oe
of the Lessor's right, title and interest in and under this
Lease, arid the order affecting such reversal, amendment,

• modification or superseding of said order shall not have been
k. ... .y,aca.t.ed.,,or_ set , aside _ or ..stayed vithin_, 30.. (thirty) jflays .from
» the date of entry" thereof ;

then/ in any such case, the Lessor, at its option, may:

(a) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the

..... •-- •••--' -Lessee of -the -appli-cable— covenants- of- ,thi-s. Lease or ,t.o. r,e-,. „ . ..
cover damages for the breach thereof, including net after-
tax losses of all Federal income and other tax benefits to
which the Lessor or any owner of any Units would otherwise
be entitled under this Lease or with respect to the Units; or

(b) by. notice in writing to the Lessee terminate this
~" ~ * XeTs'e" v;HeYe\ip1oĥ af 1^ to" the 'use' of1 the •••-• :*
, - Units then subject to this Lease shall absolutely cease and

;• shall be determined as though this Lease had never been
'• •* inade, but the Lessee shall remain liable as hereinafter

provided; and thereupon the Lessor may, by its agcr.ts, enter
upon the premises of the Lessee or other premises where any

. of .the-Units- may ie...and .take, possession. q_f I. .all..0.?, any of the
Units and thenceforth hold, possess and enjoy the same free
from any right of the Lessee, its successors or assigns, to
use the Units for any purposes whatever; but the Lessor shall,
nevertheless, have a right to recover from the Lossoe any ar.d
all amounts which, under the terms of this Lease, may be due
or which may have accrued to the date of such termination

""" ~ " (co'mpu'eirig" the" "rental^ -for -any~number of days--l-ess- than a full.
rental period by multiplying the rental for such full rental
period by a_.fraction, ..of which the numerator is such number
of days, and the denominator is the total number of days in" '



^ ... . .

Lessee (i) damages for loss of the bargain and not as a penalty, '
a sura, with respect to each Unit, which represents the excess

.:„. Of. ,(x) the present .value,-at the tine of such termination, of
the entire unpaid balance of all rentals for such Unit, which
would otherwise have accrued hereunder from the date of such
termination to the end of the term of this Lease as to such Unit
over (y) the then present value of the rentals which the Lessor

' reasonably estimates to be obtainable for the Unit during such
period, such present value to be computed in each case on the
basi's of'4% per annum discount, compounded monthly from the
respective dates upon which rentals would have been payable
hereunder had this Lease not been terminated," (ii) any damages
and expenses, including reasonable attorneys' fees, in addition
thereto which the Lessor shall have sustained by reason of the
breach o'f any covenants, agreements or representations or warranties

.of .this. Le.as,e and- (ill)-.-an amount which,, after deduction of all
taxes required to be paid by the Lessor in respect of the receipt
thereof under the laws of the United States of America, or any
state, governmental unit, agency, instrumentality or other taxing
jurisdiction shall, in the reasonable opinion of the Lessor, after
considering all payments to be made hereunder to Lessor, cause the
Lessor's net return under this Lease to be equal to the net

.;--r&burn -that would'have-been^ available- to the Lessor if •,-. ;
•Lessor or any owner of any Units . had be.en entitled • ' '

' (at the times and in the amounts that would otherwise have been
allowable to utlization of all or such portion of the Investment
Tax Credit, ADR Deduction and the deductions, credits or benefits
(as defined in Section 18 hereof) which were lost, not claimed, not
available_.for .claim-.or, disallowed ,or recaptured, in respect of a <: •
Unit as a result of the breach of one or more of the representations,
warranties and covenants made by 'the Lessee in Section 18 or any
other provision of this Lease, the inaccuracy of any statement in

"any letter or document furnished to the Lessor by the Lessee, the
. termination of this Lease, the Lessee's loss of the right to use
such Unit or the sale or other disposition of the Lessor's or any

_, owner ,of. .any- Uaits-'^interest- in such Unit-after- the occurrence o'f '
an Event of Default, to the extent that Lessor has not been previously

• indemnified therefor by Lessor pursuant to Section 18 hereof.

The remedies in this Lease provided in favor of the
• Lessor shall not be deemed exclusive, but shall be cumulative,
and shall be in addition to all other remedies in its favor existing
at l~aw or in e'quityV "The" Lessee hereby""waives" any mandatory or other
requirements of law, now or hereafter in effect, which might limit
or modify the remedies herein provided, to the extent that such waviei
is* permitted by law. The Lessee hereby waives any and all existing

. or future claims to any offset against the rental payments due here-
under and agrees to make rental payments regardless of any offset
or. claim which may .be,, asserted bv fc-ne Lessee or on its. behalf.

The failure of the Lessor to exercise the rights granted
it hereunder upon the occurence of any of the contingencies set
forth herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such contingencies or similar

".contingencies. ' ..

- 13 -



12. RETURN OF UNITS UPOM DEFAULT. If this Ler.se shall
terminate pursuant to Section 11 hereof, the L'cssee shall forth- .
.with deliver possession of the Units then subject to this Lease
to the Lessor. Each Unit returned to the Lessor pursuant to ,

-•• thi-s Section 12 shall -.til):, be in -thê ioperajting order, repair
and condition as such Unit was at the inception of the Lease,
reasonable wear and tear excepted, (ii) have attached or affixed
thereto any special device or assenJbly considered an
accession thereto and have removed therefrom any special device,
or assembly not so considered an accession thereto, and
(iii) meet the standards then in effect under the Interchange
"Rules"of "the Asddciatibn" of" American" "Ra'tlroads, Jif applicable." - -
For the purpose of delivering possession of any Unit or Units
to the Lessor as above required, the Lessee shall, at its own

• cost, expense-and risk:-- ,—= . —,._..,

A.' Forthwith and in the usual manner and at
,r..,-__..i_--ijusual. speed,, .cause such .Dni.ts_ to be,JtranAspprted to

such point or points -on the lines of the Railroad within
• .• jbhe United States of America as shall reasonably be designated
' " ..from time to time by the Lessor, and

: '. B. Arrange for the Lessor to store such Units
for a period not exceeding 180 days on the lines of

"""'̂ """•Rail'rcSad "Or pr*enrs'es of Lessee; provided -by the -Lessor- - , - -
until such Units have been sold, .leased or otherwise

.. disposed by the Lessor. . " .

The assembling, .delivery, storage and transporting of the Units as
hereinbefore provided shall be at the expense and risk of the Lessee

. and, .are^pf .the essencei of ̂Jthis Lease, and upon application to any
court of equity having jurisidiction in the premises, the Lessor
shall be entitled.to a decree against the Lessee requiring specific
performance of the covenants of the Lessee so as to cause the
assembly, delivery, storage and transporting of the Units. During
any storage period, the Lessee will permit the Lessor or any person
designated by it, including the authorized representative or

•-. represent-a-tdrves-'o>f-~any--prospective purchaser of- any. Unit, to,. ,.
inspect the same. . '

Without in any way limiting the obligation of the Lessee
under the foregoing provisions of this Section 12, the Lessee hereby
irrevocably appoints the Lessor as the agent and the attorney of
the Le's'see, with full power and authority, at any time while the
.Lessee is obligated to <3erive"r possession of any Unit to the -••••'
Lessor, to demand and take possession of such Unit in the name
and on behalf of the Lessee from whomsoever shall be at the time
in possession of such Unit. In connection therewith, the Lessee
will supply the Lessor with such documents as the Lessor may
reasonably request.

- 14 -
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. •13. ASSIGNMENT, POSSESSION AND USE. This Lease and the
rentals and other suns due hcrcunder shall be assignable in
.a,ny nanner in^whole or. in^garjt by the Lessor without the consent
of the Lessee, but the Less'ee" shall -be under 'ho Vobiigatibh" to' any
assignee of the Lessor except upon written.notice of such assign-
ment frora the Lessor. All the rights of the Lessor hercunder shall
inure to the benefit of the Lessor's assigns as if named herein as
the Lessor. Whenever the term Lessor is used in this Lease, it shall
apply and refer to the Lessor and each assignee of the Lessor. This
lie'ase" sh'all" no~t~be' "ass"î n"SbleV * transferable^or^s-ub-leased--in
any manner whatsoever, directly or indirectly, in whole or in part
by the Lessee without the prior written consent of the Lessor.
So long as no Event of Default exists hereunder_an_d the Lessee
shall have fully complied with all the provisions of this
Section and Section"18, the Lessee shall be entitled to the
possession of .thê Hni.ts.,-but. only, f or ,U.se in domestic service^
in the United States. • v ' .

In addition to, and not in limitation of, any rights or
remedies which the Lessor might otherwise have, the Lessor shall
have the right to declare this Lease terminated in case of any
assignment or transfer of the Lessee's rights hereunder or in
'•case of •~a"ny vu'se~:"6f~*a'rty 'Of the Units' otherwise than- as expressly-•-- •->•-
permitted by this Section. •• :'.. - . • ' • * -,

« • . ,
The Lessee, at its own expense, will as soon as possible

cause to be duly discharged any lien, charge, security interest
• or other encumbrances (except as aforesaid and other than an
enc.umbrance resulting from claims against the Lessor no't related
to the ownership or leasing of the Units or an eiicuribrance created "
by the Lessor) which nay at any time be imposed on or with
respect to any Unit (including arty accession thereto) or the interest
of the Lessor or the Lessee therein. The Lessee shall not, without
the prior written consent of the Lessor, part with the possession
"or control of, or suffer or allow to pass out of its possession
"or̂ cont-roly--a'nŷ  of-'the--Unint̂ ---e-xeept- to. the. extent, permitted by the
provisions of this Section.

14. RENEWAL. Provided that this Lease has'not been
earlier^ terminated, the Lessee is not in default hereunder, and the
parties hereto shall agree upon a mutually acceptable rental rate
for the Units then subject to the Lease, then the Lessee may by
"Wfitten notice "deliveredritd the Lessor not less than 180 days'
prior to the scheduled termination of the original term of this
Lease, extend the term of this Lease in respect of all but not
fewer than all of the Units then covered by this Lease, for one
additional five (5) year period commencing on the scheduled ex-
piration of the original term of the Lease at such mutually
acceptable-rental, rate for. the Units then subject, to this
Lease.

-" 15 -
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•—/ 15. RETURN O? U7IITS UPON EXPIRATION OF TERM. Upon the

expiration of the terra of .this Lease v/ith respect to any Unit,
the Lessee will, at its own cost and expense, at the request
of th'e Lessor, • deliver possession of such Unit to the Lessor upon

.-.-, - .̂-.such-storage- tracks., of thc;.Lessee_ _.as,.jtheOTLesspr, nay., designate,.
. . or in the absence of such designation, as the Lessee may select,

and permit the Lessor to store such Unit on such tracks for a
period not exceeding 180 days and transport the same at any

. tine within such 180 day period to any reasonable place on the
lines of Lessee in the United States all as directed by the
Lessor upon not less than 15 days' written notice to the Lessee.

•""" ''~!"£ny such movement"Jahd7'stora:ge~'d"f each'-such "Item1 is to be at the- * -
risk and expense of the Lessee. During any such storage period
the Lessee will permit the Lessor or any person designated by it
including the-authorized-, representative or representatives of any- -
prospective purchaser of any such Unit, to inspect the same; pro-

..vided, however, that the Lessee shall not be liable, except in
'.---, ...-the_case5 of. negligence of. the Lessee_.or, of. its.jemoloyees or agents,,

. for any injury to, or the death of, any person exercising, either
on .behalf of the Lessor or any prospective purchaser, the rights •

"•• ~" of inspection granted under this sentence. Each Unit returned
-to the Lessor pursuant to this Section 15 shall (i) be in the same

*s": ' .operating order, repair and condition as at the start of this Lease,
•̂'- reasonable wear and tear e::cepted, (ii) have attached or affixed

:?""--'rj thereto* any special device'-. or "assembly- cons-idered -an-, accession :-'- ••
.thereto and have removed therefrcm any special device or
." assembly not so considered an accession thereto and (iii) meet the
standards then in effect under the Interchange Rules of the
Association of American Railroads, if applicable. The assembling, .

• . • delivery, storage and transporting of the Units as hereinbefore
. - ."-provided are of the essence of this Lease, and upon applicable
.'" .to any court of equity having jurisdiction in the premises the

.Lessor shall be entitled to a decree against the Lessee requiring
~ specific performance of the covenants of the Lessee to assemble

deliver,- store or transport the Units.

- 16. RECORDING AND EXPENSES. The Lessee-has, without expense
:, fl̂ c -..~feô -fchê Bes«o-r>>-̂ eaused .fehis--.'Lease.-a-nd̂  any sassignments:..thereof . to-.:be--».

• filed and recorded with the Interstate Commerce .Commission in
-accordance with Section 20c of the Interstate Commerce Act, and
the Lessee will from time to time do and perform any other act and
will execute, acknowledge, deliver, file, reregister, rerecord or
.jrddoposit (and will refile, reregister, rerecord or redeposit
-whenever required) any and all further instruments required by
-law of reasonably""requested"by"the" L"es"sdr~for th~e'"purpose of
-proper protection, to the satisfaction of the Lessor, of the
Lessor's interests in the Units or for the purpose of carrying out
the intention of this Lease.

- 16 -
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The Lessee will promptly furnish to the Lessor evidence '..-.-
'of all such filing, registering, recording, depositing, refiling,

—™„.,...- ..,,...,-„.,- s-̂ jfgĝ verirvgŶ  rerecording "and/or -redepos-irfcing'-arid-an --opinion- - ;
or opinions of counsel for the Lessee with respect thereto
satisfactory to the Lessor. .. , , . - .

17. INTEREST ON OVERDUE OBLIGATIO*?S. Anything to the
contrary herein contained notwithstanding, any nonpayment of rentals

. - . . . * - - an(!l 9;̂ f
r £•?!,*• Ŝ P'-P?1.5. 9? a?>y ̂ KJ-nd whatsoever due hcreunder shall

result in the obligation on the part-of-the Lessee, to the extent :_
legally enforceable, to pay promptly also an amount equal to 121
per annura on the overdue rentals and other obligations for the
period of time during which "they are overdue, .a - ..-• -

.. 18. FEDERAL INCOME TAXES. The Lessor or any owner of any
_• -*-̂ -.-.i-*---it~r-r-»ijjIits-.f̂ -sj1a3ri-

rbe "entitled t-o- such; deductions, -cred-its-and =o-ther. : -> ----..'.
benefits as are provided by the Internal Revenue Code of 1954,

• as amended to the date hereof (hereinafter called the "Code")
to an owner of property, including, without limitation, the

; ' " " 1*. 4'Investment Tax Credit ("Investment Tax Credit") authorized
'» V. under Sections 38 and 45 through 50 of the Code, the maximum accelerated

jr.'i depreciation deduction on new equipment (hereinafter called the
"ADR Deduction") authorized under Section" 167r~o'f"fhe""c~ode utilizing
the "class life" prescribed in accordance with Section 167 (n)
with respect to the Units. . •

Lessee agrees that neither Lessee nor any corporation control}ed
by, in control of, or under common control with, Lessee,directly

j. .,_...«,.̂ _,-, .„-....- or-, indirectly-,--will-_~at .any- time -take., any... action or ,-file.,. any .-re turns., .,. ..
; - or other documents inconsistent with the foregoing and that each
\ • .- of such corporations' will file such return,'take such actions and

'• execute such documents as nay be reasonable and necessary to
j • ... ' '.' facilitate accomplishment of the. intent thereof. The Lessee agrees
i . to keep and make available for inspection and copying by the •
: Lessor such records as will enable the Lessor or any owner of any
+ ̂ ĵ-;-̂ -~-̂ n̂-̂ 3"'-̂ o

i--a%̂ efê i; -̂-v̂ '3-thfer"Eessbr b'r" -any" OVher of any Unit" is' -" ' J" "" '"-• .
I " ' entitled to the full benefit of the Investment Tax Credit and ADR
i . Deduction with respect to the Units.

If (i) the Lessor or any owner of any Units shall not
be entitled for each of its taxable years (or portions thereof)

. ." during^which this Lease is in effect to the Investment Tax Credit,
| ADR Deduction or other deductions, credits or benefits with
j respect to any Unit (as a result of not being allowed to the Lessor
I . or'any owner of the Units in the amount and at the times the Invest-

ment Tax Credit, ADR Deduction or other deductions, credits or
benefits would otherwise have been allowed); and (ii) such loss

- 17 -
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ADR Deduction or other deduction's, credits, .or benefits is caused
by or is the result of any act, failure to acu, 'event or rea.s_o/»
whatsoever(other than (a)a failure by Lessor or any owner of the'Units'
•to make' a tir.ely claim'for such Investment Tax Credit,ADR Deduction or
other deductions, credits or benefits in the manner prescribed

" by" law, Cb)*:a.,y.o.runtary transfer by the Lessor or any owner of
any Units of legal tltvle -to any ,Unit or a disposition of or re-

-•duction of the interest of Lessor of "any vowne-3£S~o,f̂ ny Units
other than a result of any Casualty Occurrence or Event'io'f 'Default"c„„.,
hereunder, and if such transfer by the Lessor or any owner of
any Units or disposition or reduction shall be the direct cause of

. suc,h,_lpss, (c) payment by Lessee to the Lessor the higher of either
the Casualty Valus~o.f,,any,, such Unit or the AAR Settlement Value
of such Unit and (d) a"cnange in-fche .tax JLaw with respect to the
Investment Tax Credit, ADR Deduction,- or "other" •deductions,.̂ credits
or benefits, subsequent to the date that each Unit is settled for),t-hon,

• the Lessee shall promptly pay to Lessor, upon request by Lessor,
as supplemental rent, an amount equal"to-all losses, costs, ex-
7penses=ancL,4,a;naGes of any .kind whatsoever, direct or indirectly
caused by or arisin'g" out->-ofrxqr _in connection with such loss of
Investment Tax Credit, ADR Deduction" "or-o-feher..Deductions, credits
or benefits. . r " " ' ' " - ' ..; . r-=I,

For the purposes of this Section 18, the terra "Lessor" or any
"owner. .pjÊ any Units" shall include the common parent corporation
and all other- corporat-ions.,included in the affiliated group,
within the meaning of Section 150"4 'o'f the :C6de,__pf which the Lessor,
of any owner of any Units is a member. """"' - -

' **•••••--_

Except as otherwise provided, the indemnities contained in this
JSection 18 shall survive the termination of this Lease and are
"expressly-"iT!acLe ,for ,the benefit of, and shall be enforceable by the
Lessor, its respective"successor.s;,,..assigns, agents and servants. '"•»

19. NOTICES. Any notice required or permitted to be "giv̂ ein '•/_,._
by either party hereto to the other shall be deemed to have been
given when deposited in the mails, first-class postage prepaid,
.addjce,s.sed as follows:

If to the Lessor-—iNorth-~A*nerican._Car Corporation
222 South Riversi~<2e: Plaza,- - ,
Chicago, Illinois 60606
Attention: Vice President and

General Counsel

K-;ĝ -?-̂
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If to the Lessee William M. Gibbons '
- . - . . " Trustee o f t h e property o f Chicago
'""'"" ."3f ""••"•••••' "•'•'""̂ Hock -Island and Pacific Railroad.«.-•

•'' dompany, Debtor
745 South LaSalle Street

. Chicago, Illinois 60605
Attention: Treasurer

or addressed-to-either party at such other address as such party
shall hereafter furnish to the other party in writing. Any cer-
tificate, document or report required to be furnished by either
party hereto to the other party shall be delivered to the address
set forth above for such party,'

• " *

" "."'•2"0.""" TITtET'~ It "iŝ understood- and agreed -that Lessee shall ..
acquire no right, title or interest to the Units .except as
expressly provided hereunder snotwithstanding the" delivery to
and possession and use thereof by Lessee.

„_.„,"- 21. -SEVERABILITY:.. EFFECT AND MODIFICATION OF LEASE. Anv
provision of this Lease which is prohibited or unenforceable "in'any"
jurisdiction shall be, as. to "such jurisdiction, ineffective to the
extent of such prohibition or unenforceability without invalidating
the remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or render
unenforceable such provision in any other jurisdiction.

- This Lease exclusively and completely states the right of
the Lessor and the Lessee with respect to the Units and supersedes
all other agreements, oral or written, with respect to the Units.
No variation or modification of this Lease and no -waiver of any of
its provisions or conditions shall be valid unless in writing and
signed by duly authorized officers of the Lessor and the Lessee.

22. EXECUTION. This Lease may be executed in several
counterparts, such counterparts together constituting but one and
the saiae instrument. Although this Lease is dated .as of the date
set." forth above, for covenience, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgements hereto annexed.

23. LAW GOVERNING. The terms of this Lease and all rights
and obligations nereuncler shall be governed by the laws of the
State of Illinois; provided, however, that the parties shall
be entitled to all rights conferred by Section 20c of the Interstate
Commerce Act, and such additional rights arising out of the



. .
filing, recording or depositing hereof and of any assignment - ,
hereof or piit,of f the. mark ing., on= the Units ;iraj5.._,shall J3&_cpnf err.ed . ,
by the laws of the several jurisdictions in which this Agreement
.or any assignment hereof shall be filed, recorded or deposited or in
which any Unit may be located.

24 SUBORDINATIO It is understood that some or all of
the cars furnished Lessee under this Lease and Lessor's rights
under this Lease may,., at the -time of delivery to Lessee-pr-at---— .- •• --•-
-some future time during the term of this Lease, be subject to the
terms of a mortgage, deed of trust, equipment trust, pledge,
cpnditi_onal sale asreerâ ^̂ ^ similar, arrange-
mient. Lessee -agrees that the cars may be stenciled or marxed to
set forth the ownership of any such cars in the name of a mortgagee,-
trustee, pledgee, assignee, or other similar party and that
this Lease, and Lessee's rights hereunder, are and shall at all tiraes
be subject and subordinated to any and all rights of any mortgagee,
trustee, jpledgee or other s"imilar_ party. As to the cars subject
,he-re-feâ t̂h'is-L-ea-se-and-the- rentals --hereunder may- h-ave~- been'-assigne'd' ""
and may in the future be assigned to the holder, if any, of the
superior lien fro:n time to time on each car' as- determined with re-
ference to the filings under Section 20c of the I-v-ierstate Commerce
Act; hov;ever, until notified to the contrary by any person reasonably
proving to Lessee's satisfaction that he is the assignee of this
.Lease or the rentals hereunder, Lessee is to pay all rentals to. the,
oirder~ of Lessor. Lessee 'hereby consents to and accepts such
assignments. •' • ••••••• ' ' - -|. . . " •/'.-' '>'•••-. " " • .'" - *.

25. SUCCESSORS AND ASSIGNS. Subject to the provisions of
.̂bind ing.-upon .» and ^rshal-1- inu-re « to -JL3.;/t,, Ahis- Lease - shal-l«

the benefit of Lessor and Lessee and their respective successors
and assigns, and no other persons shall have or acquire any right
under Or by virtue of this Lease. - •
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r;,̂ .,„,_.-,.,..,... . 26..,̂ OTHER X.QU.IP-MEN-T- .LEASES, AND .SECURED OBLIGATIONS. Ler.see
agrees that, during the continuance of this Lease, 'LecsesTwill "

! "" not assume or enter into any other leases of rolling stock,
! equipment trust agreements, conditional sale agreements or other
! liabilities or obligations in connection x^ith the leasing or
I financing or the acquisition of rolling stock (1) if such liabilities
j •" or "obligations would be entitled, directly or indirectly, to any
)"" '."'""' "" "j>rT6rity"'in' ifi'ght"6f"-payDent- over-the obligations of Les.see, wndc:r_.. .".!..
I . ... this Lease, or (ii) if such liabilities or obligations would be
•]" ' . . . secured, directly or indirectly, by any mortgage, lien or other
I -..", : security interest in property of the .Railroad or Lessee (except.

.;{ the rolling stock involved in the particular transaction) unless • ~
} the"obligations of Lessee under this Lease are equally and ratably

• ! • • - secured thereby.x_ . . . . . . .„, , • _.. _

{ .27. LESSOR APPOINTED LESSEE'S AGENT. Without in any way
' limiting the obligations of the Lessee under the foregoing pro-

visions of Section 15 hereof, the Lessee hereby irrevocably
appoints the Lessor as the agent and attorney of Lessee, with
full power and authority, at any time while the Lessee is obligated
"66"'deliverv*jb"6"sse'S.:sion~of '-any~Uni-ts: :to -Lessar-,"̂ .to., demand ..and.,,.,,„,...
take possession of such Units in the name and on behalf of Lessee
from whomsoever shall be at the time in possession of such
Units.

2*8. APPEAL. V7ithout in any way limiting the other
~fi"gfrt:s- or -remedies- o-f the Lessor, .undejr. Section 11 hereof or

j elsewhere in this Lease, Lessor and Lessee agree that', i'f '"the"'drcJer-
» of the United States District Court for the Northern District
j of Illinois, Eastern Division, dated November 3 , 1975, which
1 ' approved the form and terms of this Lease, shall be appealed,
j or there shall be a rehearing with respect tc> such, order,

^̂ ĵ̂ Jien Lj2S:sor̂ maŷ ,_ at its option, upon written notice thereof to

J " hereunder. In. case, the Lessor exercises such option, the Lessee
> . shall promptly reiniburse Lessor for all its costs and expenses
i for obtaining the paint for the Units in accordance with Lessee's
\ specifications and all other costs and expenses of Lessor arising
* out of--or in connection with this Lease.

>* **=-:=• j>s.-'v̂ »arr.ajv

<
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IN WpfNESS*1 \fflEREOF,">''€he: 'parties hereto/ etich-pur-suant to
• due corporate authority, have caused this instrurnent to be duly

executed as of the date first above written.

"Corporate Seal- =•« = -

ATTEST: • . .

NORTH AMERICAN CAR CORPORATION

By __
Its

Assistant Secretary

(Corporate Seal)

. WITNESS.:.__..

Secretary-

• WILLIAM M. GIBBONS,
TRUSTEE OF THE • PROPERTY OF THE
CHICAGO, ROCK ISLAKD AND PACIFIC
RAILROAD COMPANY , DEBTOR

- 22 -'



. . - • .STATE OF ) . - - . - . . . t .

COUNTY OF ) • ' <• I

On this day of ;> 1975 before me
personally^appeared =•" •• - - • • ....,.,. to. .me,per̂ sp.naJQy
known, who, being by me duly sworn, says that he is a Vice
President of , that one of the
seals affixed to the foregoing instrument is the corporate
seal of said corporation, that said instrument was signed and
sealed on behalf of said corporation by authority of its Board

...- ojE_ Directors..and he acknowledged that the execution of the fore-
going instrument" was"tKe~'"ffee"ac€ 'an"d"dee'd of -said corporation;-

Notary Public

My Commission Expires '__

STATE OF )
)

COUNTY OF ' )

i-.,,_, --------- Onr this— - - - - - - - day- of •• yÛ /"̂  -------- , .-19,7,5. b.e fore me _._, ,
personally appeared VJilliam M. Gibbons, to me personally
known, who, being by me duly sworn, says that he is Trustee
of the property of Chicago, Rock Island and Pacific Railroad
Company, that one of the seals affixed to the foregoing in-
strument is the corporate seal of said corporation, that said
instrument was signed and sealed and ne acknowledged that
execution of" tfi"ev:'f orê gSing" instrument -was^-his free act and
deed. . • . .- . . . •

/ i Notary Pubic

My Commission Expires (ŷ Lx . ./ £ /
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SCHEDULE A

EQUIPMENT ' TOTAL
NUMBER TYPE OF SERIAL COST EQUIPMENT
OF CARS CARS NUMBERS . PER UNIT COST

200 100-Ton, 4, '750' ^COOhHXrGrtppM'Kd $26,300* $5 ,2GO,000*
Cubic Foot IS^KXEiffiCSCOCt
Covered Hopper
Cars ROCK 133,200 to .

•133,399

* The above-described amounts are based on the estimated price of the
manufacturer with respect to each Un:.t. If the price of the
manufacturer with respect to each U:.vt shall be increased or decreased,
then the above-described amounts shall be adjusted to reflect such
increase or decrease.
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JOB CSliaO ROCK ISLAND RAILROAD PAGE IS
LIST OF CARS 70 BE REHABILITATED WITH FUNDS

PROVIDED BY SECTION Silt M R ACT LOAN

INIT NUM3ER CAR
TYPE 0/L LESSOR TALLY

ROCK
ROCK
ROCK

' • • • - - '•• -'• ~ '--• •-••— ' ROCK"
ROCK
ROCK

133552
133300

•"13330S
133330
13335b

CHP-JU
CHP-JU
CHP-JU
CHP-JU-
CHP-JU
CHP-JU

L
L
L
L
L
L

FMb

FMb

FMb
TYPE TOTAL

LESSOR TOTAL



I5843A' • . LEASE #46
DRAFT #4
4.11.80

EXHIBIT C

A. The following paragraph is hereby added to existing

Section 5 of the Lease:

"Lessee is hereby given the right to change the identification

marks on the Units to reflect the interest of Lessee in the Units

provided Lessor is promptly notified of such change. Such change

shall be filed, recorded and deposited and Lessor's interest in the

Units shall continue to be marked on the Units, all as provided in

Section 5 hereof."

B.-. -The following paragraphs are hereby substituted for

existing Section 6 of the Lease:

"Taxes. All payments to be made by Lessee hereunder will

be free of expense to Lessor for collection or other charges and

will be free of expense to Lessor with respect to the amount of any

local, state, Federal or foreign taxes (income, gross receipts,

franchise, sales, use, property [real or personal, tangible or

intangible], stamp and minimum [imposed under Section 56 of the

Internal Revenue Code of 1954, as amended] taxes), or license fees,

assessments, charges, .fines or penalties (all such expenses, taxes,

license fees, assessments, charges, fines and penalties being

hereinafter called "impositions") hereafter levied or imposed upon



or in connection with or measured by any Unit or this Lease or any •

manufacture, sale, rental, ownership, possession, use, payment,

shipment, delivery, nondelivery, rejection, transfer of title,

return or other disposition of the Units (other than a disposition

by Lessor following return of any Unit in accordance with Section 15

hereof), under the terms hereof (other than any United States

Federal income tax [and, to the extent that Lessor receives credit

therefor against their United States Federal income tax liability,

any foreign income tax] on or measured by the net income of Lessor

in,,consequence of the receipt of payments provided for herein and

other than the aggregate of all state or local taxes on or measured

by the net income of Lessor based on such receipts and value added

taxes in lieu of such net income taxes up to the amount of any such

taxes which would be payable to the state and city in which Lessor

has its principal place of business without apportionment to any

other state, and other than any state franchise tax which is not

based on or measured by net income, except any such tax which is in

substitution for or relieves Lessee from the payment of taxes which

it would otherwise be obligated to pay), all of which impositions

Lessee assumes and agrees to pay on demand in addition to the

•payments to be made by it provided for herein. Lessee will also pay

promptly all impositions which may be imposed upon any Unit or for

the the use or operation thereof or upon the receipts or earnings

arising therefrom (except as provided above) or upon Lessor by

reason of its ownership thereof and will keep at all times all and

every part of such Unit free and clear of all impositions which
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might in any way affect the title of Lessor or the interest of

Lessor or result in a lien upon any such Unit; provided, however,

that Lessee shall be under no obligation to pay any impositions of

any-kind so long-as such imposition remains unpaid and Lessee is

contesting in its own name and in good faith and by appropriate

legal or.administrative proceedings such impositions, or Lessor is

required to contest such impositions as provided in this Section 6,

and the nonpayment thereof does not, in the reasonable opinion of

Lessor, adversely affect the title, property or rights of Lessor.

Lessee.agrees to, give"Lessor notice of such contest brought in

Lessee's name within 30 days after institution thereof and Lessor

agrees to provide such information as may be reasonably requested by

Lessee in furtherance of such contest. If any impositions shall

have been charged or levied against Lessor directly and paid by

Lessor, Lessee shall pay Lessor on presentation of an invoice

therefor if Lessor shall have been legally liable with respect

thereto (as evidenced by an opinion of counsel for Lessor) or Lessee

shall have approved the payment thereof, and Lessor agrees to give

Lessee written notice promptly after it first obtains knowledge of

the making of such charge or levy, and agrees to take such other

action as may reasonably be requested by Lessee for the purpose of

contesting payment or obtaining refund of all or a portion of such

imposition, as hereinafter provided in this Section 6.

"In the event any returns, statements or reports with respect to

impositions involving any Unit are required to be made, Lessee will
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make such returns, statements and reports in such manner as to show

the interest of Lessor in such Units, as shall be satisfactory to

Lessor or, where not so permitted, will notify Lessor of such

requirement and will prepare and deliver such reports to Lessor

within a reasonable period of time prior to the time such reports

are to be filed in such manner as shall be satisfactory to Lessor.

"In the event.that, during the continuance of this Lease, Lessee

becomes liable for the payment.or reimbursement of any imposition,

pursuant- to this* Section 6, such liability shall continue-, no£wifeh~

standing the expiration of this Lease, until all such impositions are

paid or reimbursed by Lessee.

"If claim is made against Lessor for any impositions indemnified

against under this Section 6, Lessor shall promptly notify Lessee.

If reasonably requested by Lessee in writing, Lessor shall, upon

receipt of indemnity satisfactory to it for all costs, expenses,

losses, legal and accountants' fees and disbursements, penalties,

fines, additions to tax and interest, and at the expense of Lessee,

contest in good faith the validity, applicability or amount of such

impositions by (a) resisting payment thereof if possible, (b) not

paying the same except under protest, if protest is necessary and

proper, and (c) if payment is made, using reasonable efforts to

obtain a refund thereof in appropriate administrative or judicial

proceedings, or both. Lessee may also contest, or cause to be

contested, at its own expense, the validity,.applicability or amount
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f - . • -• • . . " ' - . '

of such impositions in the name of Lessor, provided that no proceed--

ing or action relating to such contest shall be commenced (nor shall

any pleading, motion, brief or other paper be submitted or filed in

the name of Lessor in any such proceeding or action) without the

prior written consent of Lessor, which consent shall not be

unreasonably withheld. If Lessor shall obtain a refund of all or

any part of such impositions previously reimbursed by Lessee in

connection with any such contest or an amount representing interest

thereon applicable to the amount paid by Lessee and the period of

such payment> -Lessor shall pay to Lessee the amount of such refund

or interest net of expenses, but only if no Event of Default, or

event which with notice or lapse of time or both would constitute an

Event of Default, shall have occurred and be continuing.

"Lessee shall, whenever reasonably requested by Lessor, submit

copies of returns, statements, reports, billings and remittances, or

furnish other evidence satisfactory to Lessor of Lessee's performance

of its duties under this Section 6. Lessee shall also furnish

promptly upon request such data as such party reasonably may require

to permit such party's compliance with the requirements of taxing

jurisdictions.

"The amount which Lessee shall be required to pay with respect

to any imposition which is subject to indemnification under this

Section 6 shall be an amount sufficient to restore Lessor to the

same net return that would have been realized except for such

payment."
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C. . The following paragraphs are hereby substituted for . .

the existing third and fourth paragraphs of Section 10 of the Lease:

; "Lessee a£ ita.own expense will maintain and service each Unit

(including any parts installed or replacements made to any Unit and

considered Additions hereunder), which maintenance and service will

include testing, repair a*k3 overhaul of each Unit so that each Unit

will remain (a) in first class condition (ordinary wear and tear

excepted), (b) in compliance with any and all applicable laws and

regulations-,an<l.{c)~ eligible, for, unrestricted railroad interchange -

' ' " * • - • ' . - ' ' '

in accordance with the interchange rules of the American Association

of Railroads. Said maintenance shall include, but not be limited to

the application and maintenance of an-interior lining in the Units

in condition appropriate for the service to which the Units may be

assigned, including corrosive material service if the Units are

assigned to such service, it being understood that Lessee shall, at

its expense, cause the Units to be appropriately lined prior to

being used in corrosive material service, and that, Lessee shall, at

its expense, repaint the Units at least once during the term of this

Lease, upon the written request of Lessor, unless Lessee can

demonstrate that such request by Lessor is clearly unreasonable.

Except for alterations or changes required by law, Lessee shall not,

without the prior written approval of Lessor, effect any permanent

structural change in the design, construction or body of the Units

or appurtenances thereto.
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"Lessee, at its own cost and expense, may furnish other

additions, modifications and improvements (including, without

limitation,, any special devices, .assemblies.̂ or racks at any time

attached or affixed to any Unit, the cost of which is not included

in the Purchase Price of such Unit and which are not required for

the. operation or use- of - such Unit-by the United States Department of

Transportation, the Interstate Commerce Commission or any other

legislative, executive, administrative or judicial body exercising

-any power or- jurisdiction- over -such' Unit) - (collectively "Additions")

to the Units as Lessee may deem desirable in the proper conduct of

its business so long as such Additions shall not be inconsistent

with the continuing operation of- the-Units, and shall fiot-diminish

the value, utility.and condition thereof immediately prior to the
0

making of such-Additions, assuming the Units were then in the

condition required to be maintained by the terms of this Lease.

"Title to all Parts (as hereinbelow defined) incorporated in or

installed as part of the Units shall without further act vest in

Lessor in the following cases: (i) such Part is in replacement of

or in substitution for, and not -in addition to, any Part originally

incorporated in or installed as part of a Unit at the time of the

acceptance thereof hereunder or any Part in replacement of, or in

substitution for,.any such original Part; (ii) such Part is required

to be incorporated in or installed as part of the Units pursuant to

the provisions of the first sentence of the second paragraph of this

-7-



Section 10 or. the terms of the first sentence of the third paragraph,

of this Section 10; or (iii) such Part cannot be readily removed

from the Unit to which it relates without material damage thereto

>and without diminishing or impairing: the value or utility which such

Unit shall have had at such time had such alteration or addition not

occurred. In all other cases, if no Event of Default/ or event

• which with.-notice -or lapse of time or both'Would constitute an Event

, of Default, shall have occurred and be continuing, title to Parts

incorporated in or installed as parts of the Units as a result of

suelK.alte-rations or additions shall vest in Lessee arid may be removed

by Lessee at any time during the term of this Lease or renewal

thereof and prior to return of the Units to Lessor.

"The term Parts for the purposes of this Section shall be

defined to include any appliance, part, instrument, accessory,

furnishing or other equipment of any nature which may from time to

time be incorporated in or installed as part of any Unit."

D. The following is hereby substituted in lieu of the

fourth sentence in the first paragraph of Section 13 of the Lease:

"So long as Lessee -shall not be in default under this Lease,

Lessee shall be entitled to the possession and use of the Units and,

without Lessor's consent, to sublease the Units to, or to permit

their use by, a user incorporated in the United States of America

(or any state thereof or the District of Columbia) , upon lines of
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railroad owned or operated-by Lessee -or such user or by a railroad . •;;

company or companies incorporated in the United States of America

(or any state thereof or the District of Columbia), or over which

Lessee, such-u-ser-, or such railroad company or companies have

trackage rights for operation of their trains, and upon the lines of

railroad of connecting and other carriers in the usual interchange

- of traffic OE in through or run-through' service, but only upon and V

subject to all the terms and conditions of this Lease; provided,

' however, that Lessor's consent, not to be unreasonably withheld,

'•- -must be obtained for - anŷ Ub-le'ffse' 'that* is for ^a term"or terms that

aggregate more than six months in any one year; provided, further, "

however, that Lessee shall not sublease or permit the sublease or

use of any Unit outside the United States of America, except

occasional use permitted in Canada or Mexico as long as such use

does not involve regular operation and maintenance outside the

United States of America; and provided, further, however, that any

such sublease or use shall be consistent with the provisions of

Section 18 hereof. No such assignment or sublease shall relieve

Lessee of its obligations hereunder which shall be and remain those

of principal and not a surety.

"Any such sublease may provide that the sublessee, so long as it

shall not be in default under such sublease, shall be entitled to

the possession of the Units included in such sublease and the use

thereof; provided, however, that every such sublease shall be

subject to the rights and remedies of Lessor under this Lease in
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respect of the Units covered by such sublease'upon the occurrence of
; . - • - " . " •. - — -;.-—*<3- -, • • v v • • ' . ^

an Event of Default hereunder. ... ".. : " . .

"Nothing in this"Section 13 shall be deemed to restrict the

right of Lessee to assign or transfer its leasehold interest under

this Lease in the Units or possession of the Units to any solvent

Class I railroad corporation incorporated under the laws of any

state of the United States of America or the District of Columbia

(which shall have duly assumed the obligations of Lessee hereunder

pursuant to appropriate"instruments satisfactory in form and •

substance to Lessor, and its counsel) into or with which Lessee

shall have become merged or consolidated or which shall have

acquired or leased all or substantially all the lines of railroad of

Lessee; provided, however, that such assignee, lessee or transferee

will not, upon the effectiveness of such merger, consolidation,

lease or acquisition be in default under any provision of this Lease

and that such acquisition or lease of railroad lines of Lessee shall

not alter in any way Lessee's obligation to Lessor which shall be

and remain those of a principal and not a surety."

E. The following is hereby substituted in lieu of Section

14 of the Lease:

"14. RENEWAL OPTIONS AND RIGHT OF FIRST REFUSAL. Provided that

this Lease has not been earlier terminated and Lessee is not in

default hereunder, Lessee may by written notice delivered to Lessor
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not less than six months prior to the end of the original term of .-•'"!

this Lease elect to extend the term of this Lease in respect of all

but not less than all of .the.Units then covered by this Lease, for

the lesser of (a) a five-year period commencing on the scheduled

expiration of the original term of this Lease or (b) a period ending,

as. to each Unit,_on., the. termination vof the lease under which Lessor

leases such Unit from others, as such term may be extended by Lessor

at its option. Such extension shall be on the same terms and ~:

, conditions,as. are contained in this Lease. --."-,'

"If the Lessor elects to sell the Units to a third party or

parties.effective upon the expiration of the original or extended

term of this Lease, the Lessor shall as promptly as practicable

notify the Lessee.that it intends .to sell the Units (or any of them)

and shall permit Lessee to purchase such Units on the same-terms and

conditions as the third party. Lessee shall have 30 days after

receipt of notice of intent to sell from the Lessor to make such

election. In the event that the Lessee shall have delivered a

notice of its election to purchase such Units, this Lease (including

the obligation to pay rent) shall be further extended upon the same

terms and conditions set forth herein from the date such notice is

delivered to the Lessor until the date of such purchase, which shall

be not more than 1.5 days after the last day of the original or

extended term of this Lease.
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^ '•';- •••••'--,- -"Upon payment of the purchase price for any Unit purchased

herein, pursuant to an exercise by the"Lessee of its right to

purchase such Units, the Lessor shall execute and deliver to the

Lessee, or upon request'of the Lessee, to the Lessee's assignee or

nominee, (i) a bill of sale (without warranties, except as

hereinafter provided in this clause) for such Units such as will

~ "•• ;;transfer to the"'T̂ el5s'eê  title to such Units f ree^nd clear of all ;:

claims, liens, security interests and other encumbrances created by

" ' or arising through the Lessor or either Owner, other than claims, -

".T- •.*''',"' -11 e~n~S7~ security"iriterestis and encumbrances which the Lessee is . -

obligated to pay or discharge under or pursuant to this Lease and

(ii) an opinion of counsel satisfactory to the Lessee, to such .

effect. " Notwithstanding the foregoing, if any Units so purchased

are to be sold to the Lessee under a conditional sale agreement, the

Lessor shall have the right to retain a security interest in such

Units until such time as all payments in respect thereof have been

made.

"The above provisions are in lieu of any other options in the

Lease which are hereby deleted."

F. The following is hereby substituted in lieu of Section

15 of the Lease:

"15. RETURN OF UNITS UPON EXPIRATION OF LEASE. As soon as

practicable on or after the expiration of the original term or any

extended term of this Lease with respect to any Unit which Lessee
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'- does not purchase or re-lease pursuant to Section 14, Lessee will,

at its own cost and expense, at the request of Lessor, deliver

possession of such Unit to Lessor upon such storage tracks of Lessee

as Lessee may reasonably designate, in such city on the lines of

Lessee as Lessor may reasonably designate, or in the absence of

Lessor's designation, in such city on the lines of Lessee as Lessee

_may designate, .and permit Lessor to store such Unit on such tracks

for a period not exceeding 180 days and transport the same, at any

-..i time within such 180 day period, to any reasonable place on the

.̂̂ .î i. Pf. railr.oad, operated by Lessee,-or to any connecting carrier

for shipment, all as directed by Lessor, the movement and storage of

such Units to be at the expense and risk of Lessee. During any such

Storage period.Lessee will permi-t Lessor or any person designated by

it, including the authorized representative or representatives of

any prospective purchaser, lessee or user of such Unit, to inspect

the same; provided, however, that Lessee shall not be liable, except

in the case of negligence of Lessee or of its employees or agents,

for any injury to, or the death of, any person exercising, either on

behalf of Lessor or any prospective purchaser, lessee or user, the

rights of inspection granted under this sentence. Each Unit

returned to Lessor pursuant to this Section 15 shall (i) be in the

same operating order, repair and condition as when originally

delivered to Lessee, ordinary wear and tear excepted, and (ii)

except for additions, modifications and improvements which Lessee is

entitled to remove under the provisions of Section 10 of this Lease,

meet all operating standards then in effect under the applicable
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rules of any governmental agency or other organization with

jurisdiction. The assembling, delivery, storage and transportation

of the Units as heretofore provided are of the essence of this

Lease, and., upon application, to any court of equity having

jurisdiction in the premises, Lessor shall be entitled to a decree

against Lessee requiring specific performance of the covenants of

: Lessee so to. assemble, deliver, store and transport the Units. All

amounts earned in respect of the Units after the date of termination

of this Lease shall belong to Lessor and, if received by Lessee,

"•;„•«,shall be -promptly, turned over, to.•-Lessor. In the event any Unit is

not assembled, delivered and stored, as hereinabove provided, within

60 days after such termination, Lessee shall, in addition, pay to

Lessor for each, <3ay-thereafter an amount equal to the product of a

fracton the numerator of which is the Penalty Rate (as defined in

Section 17 hereof) and the denominator of which is 360, multiplied

by the Purchase Price of such Unit for each such day."

G. The following exclusions are hereby added to the

exclusions (a) through (d) appearing in the third paragraph of

Section 18 of the Lease:

"(e) the failure of Lessor to have sufficient liability for

Federal income tax against which to credit such Investment

Credit or sufficient income to benefit from the ADR

Deduction;
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"(f) any participation in the residual value of any Unit at the
• isa*

expiration of the original term or extended of this Lease

by any party other than Lessor or Lessee; or

"(g) any determination that the net salvage value as defined in

the Treasury Income Tax Regulations governing the ADR

Deduction* of any Unit is greater than 0%".

Also in exclusion (d) appearing in the third paragraph of

Section 18 of-the Lease, the phrase "settled for" shall mean the day

upon which all Units covered by the Lease have been delivered to

Lessee.

H. The following paragraphs are hereby added to Section

18 of the Lease:

"Lessor shall promptly, upon its knowledge thereof, give written

notice to Lessee of any claim or proceeding in respect of which

Lessee would be required to make any indemnification payments to

Lessor under the provisions of this Section 18. Lessor agrees that

if, in the opinion of independent tax counsel selected by Lessor and

approved by Lessee, such approval not to be unreasonably withheld

("Counsel"), a reasonable basis to contest the disallowance or

recapture of all or a portion of the tax benefits described above

with respect to any Unit exists in respect of which 'Lessee would be

required to make indemnification payments under the provisions of
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this Section 18- to-Lessor•pursuant hereto> Lessor shall take such

written or other appropriate action deemed reasonable by Counsel in

order to contest such claim, and if Lessor fails to contest, Lessee

will not be required,to pay .Lessor for the loss of tax benefits as

set forth in this section; provided, however, that Lessor shall not

be obligated to take any such legal or other appropriate action

-.-unless. Lessee'shall; first have indemriified'Lessor for all expenses "

which may be entailed therein. If within 30 days after notice from

-Lessor, Lessee does not request that such Lessor contest the

- 'disallowance'of"recapture of the tax "benefits or in the opinion of

Counsel no reasonable basis to contest such matter exists, then

Lessee will have no further right of contest.

"In the event Lessee requests that Lessor contest the

disallowance or recapture of the tax benefits and in the opinion of

Counsel a reasonable basis to contest such matter exists, then

Lessor shall either take such action to contest the disallowance or

recapture with respect to Lessor or to recover all or any portion of

the tax payment (the "Tax Payment") and thereafter seek a refund. If

Lessor contests prior to making such Tax Payment, such indemnifica-

tion payable hereunder need not be paid by Lessee while such action

is pending. In such case, if the Final Determination (as hereinafter

defined) shall be adverse to Lessor, the indemnification payable

hereunder shall be computed by Lessor as above provided. If Lessor

seeks a refund after making.such Tax Payment and the Final

Determination shall be in favor of Lessor, Lessor shall forthwith
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upon receipt of any refund of amounts previously paid, pay to Lessee

an amount consisting of the aggregate of the following: (1) the

amount paid by Lessee to Lessor; and (2) the amount of interest

and/or penalty paid or repaid to Lessor by the taxing jurisdiction;

both (1) and (2) being with respect.to only that portion of the

. refund represented by the disallowance or recapture of tax benefits.

. . Lessee agrees to pay to Lessor on demand any reasonable expense

incurred by Lessor in connection with such contest. For purposes of

this Section 18., "Final Determination11 is defined as a final decision

or opinion Qf a court-of competent jurisdiction which, in the opinion

of Counsel and after taking into consideration the liabilities

created thereby, presents no reasonable basis on which to appeal.

"In the event and to the extent that Lessor is required to

include in its gross income for Federal income tax purposes the

value of any addition, modification or improvement to the Units made

by Lessee, under and pursuant to the terms of this Lease or

otherwise (all such additions, modifications or improvements

described in this sentence being hereinafter called "Alterations"),

Lessee shall pay to Lessor, on each of the dates provided in this

Lease for payment of the installments of rental hereunder commencing

with the first such date following the date on which Lessee is

required to furnish written notice of such inclusion to Lessor

pursuant to .the following paragraph, such additional rental which,

after deduction of all taxes required to be paid by Lessor on the

receipt thereof under the laws of the United States of America or
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any political subdivision thereof and. after taking into account any

present or future tax benefits that Lessor on the receipt thereof

under the laws of the United States of America or any political

subdivision- ..thereof, .and' after, taking into 'account' any present or

future tax benefits that Lessor reasonably anticipates it will

derive from its additional investment in the Units (including/

.. without limitation, any available current deduction, current and

future depreciation deductions and investment tax credit), when

taken together with the amount of any rental installments due on

such dates under this "Lease (but with appropriate adjustment on any

such date for any such rental installment which for any reason shall

not in fact be paid by Lessee), will, in the reasonable opinion of

Lessor, cause Lessor's net return to equal the net return that would

have been realized by Lessor if the value of any such Alteration had

not been includible in Lessor's gross income. The Casualty Values

payable with respect to the Units shall be adjusted in amounts

calculated in a similar manner by Lessor.

"Lessee agrees that, within 30 days after the close of any

calendar year in which Lessee has made Alterations which are

includible in the gross income of Lessor for Federal income tax

purposes under this Section, Lessee will give written notice thereof

to Lessor describing such Alterations in reasonable detail and

specifying the value thereof with respect to the Units.
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.1.. Section-19-of the Lease is amended-to provide that notice

to Lessee shall be sent: ' • ; • • .

To Lessee at: •

400 West Madison Street • • - - - . > - • . . . . . . .
Chicago, Illinois 60606

Attention: Assistant Vice President-Finance
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